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11..  DDEEFFIINNIITTIIOONNSS::  UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd  iinn  tthhee  SSttaatteemmeenntt  ooff  
WWoorrkk  tthhee  ffoolllloowwiinngg  tteerrmmss  sshhaallll  bbee  ggiivveenn  tthhee  mmeeaanniinngg  sshhoowwnn,,  
uunnlleessss  ccoonntteexxtt  rreeqquuiirreess  ootthheerrwwiissee..
a) 

  
""AAcccceeppttaannccee  TTeessttss""  mmeeaannss  tthhoossee  tteessttss  ppeerrffoorrmmeedd  dduurriinngg  
tthhee  PPeerrffoorrmmaannccee  PPeerriioodd  wwhhiicchh  aarree  iinntteennddeedd  ttoo  ddeetteerrmmiinnee  
ccoommpplliiaannccee  ooff  EEqquuiippmmeenntt  aanndd  SSooffttwwaarree  wwiitthh  tthhee  
ssppeecciiffiiccaattiioonnss  aanndd  aallll  ootthheerr  AAttttaacchhmmeennttss  iinnccoorrppoorraatteedd  hheerreeiinn  
bbyy  rreeffeerreennccee  aanndd  ttoo  ddeetteerrmmiinnee  tthhee  rreelliiaabbiilliittyy  ooff  tthhee  
EEqquuiippmmeenntt..

b) 
  

""AApppplliiccaattiioonn  PPrrooggrraamm""  mmeeaannss  aa  ccoommppuutteerr  pprrooggrraamm  wwhhiicchh  
iiss  iinntteennddeedd  ttoo  bbee  eexxeeccuutteedd  ffoorr  tthhee  ppuurrppoossee  ooff  ppeerrffoorrmmiinngg  
uusseeffuull  wwoorrkk  ffoorr  tthhee  uusseerr  ooff  tthhee  iinnffoorrmmaattiioonn  bbeeiinngg  pprroocceesssseedd..    
AApppplliiccaattiioonn  pprrooggrraammss  aarree  ddeevveellooppeedd  oorr  ootthheerrwwiissee  aaccqquuiirreedd  
bbyy  tthhee  uusseerr  ooff  tthhee  HHaarrddwwaarree//SSooffttwwaarree  ssyysstteemm,,  bbuutt  tthheeyy  mmaayy  
bbee  ssuupppplliieedd  bbyy  tthhee  CCoonnttrraaccttoorr..

c) 
  

""AAttttaacchhmmeenntt""  mmeeaannss  aa  mmeecchhaanniiccaall,,  eelleeccttrriiccaall,,  oorr  eelleeccttrroonniicc  
iinntteerrccoonnnneeccttiioonn  ttoo  tthhee  CCoonnttrraaccttoorr--ssuupppplliieedd  MMaacchhiinnee  oorr  
SSyysstteemm  ooff  EEqquuiippmmeenntt,,  mmaannuuffaaccttuurreedd  bbyy  ootthheerr  tthhaann  tthhee  
oorriiggiinnaall  EEqquuiippmmeenntt  mmaannuuffaaccttuurreerr,,  tthhaatt  iiss  nnoott  ccoonnnneecctteedd  bbyy  
tthhee  CCoonnttrraaccttoorr..

d) 
  

““BBuussiinneessss  eennttiittyy””  mmeeaannss  aannyy  iinnddiivviidduuaall,,  bbuussiinneessss,,  
ppaarrttnneerrsshhiipp,,  jjooiinntt  vveennttuurree,,  ccoorrppoorraattiioonn,,  SS--ccoorrppoorraattiioonn,,  lliimmiitteedd  
lliiaabbiilliittyy  ccoorrppoorraattiioonn,,  lliimmiitteedd  lliiaabbiilliittyy  ppaarrttnneerrsshhiipp,,  ssoollee  
pprroopprriieettoorrsshhiipp,,  jjooiinntt  ssttoocckk  ccoommppaannyy,,  ccoonnssoorrttiiuumm,,  oorr  ootthheerr  
pprriivvaattee  lleeggaall  eennttiittyy  rreeccooggnniizzeedd  bbyy  ssttaattuuttee..

e) 
  

““BBuuyyeerr””  mmeeaannss  tthhee  SSttaattee’’ss  aauutthhoorriizzeedd  ccoonnttrraaccttiinngg  ooffffiicciiaall..
f) 

  
“Commercial  Software”  means  Software  developed  or  
regularly  used  that:  (i)  has  been  sold,  leased,  or  licensed  to  
the  general  public;  (ii)  has  been  offered  for  sale,  lease,  or  
license  to  the  general  public;  (iii)  has  not  been  offered,  sold,  
leased,  or  licensed  to  the  public  but  will  be  available  for  
commercial  sale,  lease,  or  license  in  time  to  satisfy  the  
delivery  requirements  of  this  Contract;  or  (iv)  satisfies  a  
criterion  expressed  in  (i),  (ii),  or  (iii)  above  and  would  require  
only  minor  modifications  to  meet  the  requirements  of  this  
Contract.

“Commercial Software” means Software developed or
regularly used that: (i) has been sold, leased, or licensed to
the general public; (ii) has been offered for sale, lease, or
license to the general public; (iii) has not been offered, sold,
leased, or licensed to the public but will be available for
commercial sale, lease, or license in time to satisfy the
delivery requirements of this Contract; or (iv) satisfies a
criterion expressed in (i), (ii), or (iii) above and would require
only minor modifications to meet the requirements of this
Contract.

g) 
  

“Contract”  means  this“Contract” means this  CCoonnttrraacctt  oorr  aaggrreeeemmeenntt  ((iinncclluuddiinngg  aannyy  
ppuurrcchhaassee  oorrddeerr)),,  bbyy  wwhhaatteevveerr  nnaammee  kknnoowwnn  oorr  iinn  wwhhaatteevveerr  
ffoorrmmaatt  uusseedd..

h) 
    

“Custom  Software”  means  Software  that  does  not  meet  the  
definition  of  Commercial  Software.
“Custom Software” means Software that does not meet the
definition of Commercial Software.

i) 
  

““CCoonnttrraaccttoorr””  mmeeaannss  tthhee  BBuussiinneessss  EEnnttiittyy  wwiitthh  wwhhoomm  tthhee  
SSttaattee  eenntteerrss  iinnttoo  this  Contractthis Contract..    CCoonnttrraaccttoorr  sshhaallll  bbee  
ssyynnoonnyymmoouuss  wwiitthh  ““ssuupppplliieerr””,,  ““vveennddoorr””  oorr  ootthheerr  ssiimmiillaarr  tteerrmm..

j) 
  

""DDaattaa  PPrroocceessssiinngg  SSuubbssyysstteemm""  mmeeaannss  aa  ccoommpplleemmeenntt  ooff  
CCoonnttrraaccttoorr--ffuurrnniisshheedd  iinnddiivviidduuaall  MMaacchhiinneess,,  iinncclluuddiinngg  tthhee  
nneecceessssaarryy  ccoonnttrroolllliinngg  eelleemmeennttss  ((oorr  tthhee  ffuunnccttiioonnaall  eeqquuiivvaalleenntt))  
aanndd  OOppeerraattiinngg  SSooffttwwaarree,,  iiff  aannyy,,  wwhhiicchh  aarree  aaccqquuiirreedd  ttoo  
ooppeerraattee  aass  aann  iinntteeggrraatteedd  ggrroouupp,,  aanndd  wwhhiicchh  aarree  
iinntteerrccoonnnneecctteedd  eennttiirreellyy  bbyy  CCoonnttrraaccttoorr--ssuupppplliieedd  ppoowweerr  aanndd//oorr  
ssiiggnnaall  ccaabblleess;;  ee..gg..,,  ddiirreecctt  aacccceessss  ccoonnttrroolllleerr  aanndd  ddrriivveess,,  aa  
cclluusstteerr  ooff  tteerrmmiinnaallss  wwiitthh  tthheeiirr  ccoonnttrroolllleerr,,  eettcc..

k) 
  

""DDaattaa  PPrroocceessssiinngg  SSyysstteemm  ((SSyysstteemm))""  mmeeaannss  tthhee  ttoottaall  
ccoommpplleemmeenntt  ooff  CCoonnttrraaccttoorr--ffuurrnniisshheedd  MMaacchhiinneess,,  iinncclluuddiinngg  oonnee  
oorr  mmoorree  cceennttrraall  pprroocceessssoorrss  ((oorr  iinnssttrruuccttiioonn  pprroocceessssoorrss))  aanndd  
OOppeerraattiinngg  SSooffttwwaarree,,  wwhhiicchh  aarree  aaccqquuiirreedd  ttoo  ooppeerraattee  aass  aann  
iinntteeggrraatteedd  ggrroouupp..

l) 
  

“Deliverables”  means  Goods,  Software,  Information  
Technology,  telecommunications  technology,  and  other  
items  (e.g.  reports)  to  be  delivered  pursuant  to  this  Contract,  
including  any  such  items  furnished  incident  to  the  provision  
of  services.      

“Deliverables” means Goods, Software, Information
Technology, telecommunications technology, and other
items (e.g. reports) to be delivered pursuant to this Contract,
including any such items furnished incident to the provision
of services.

m) ""DDeessiiggnnaatteedd  CCPPUU((ss))""  mmeeaannss  ffoorr  eeaacchh  pprroodduucctt,,  iiff  aapppplliiccaabbllee,,    
tthhee  cceennttrraall  pprroocceessssiinngg  uunniitt  ooff  tthhee  ccoommppuutteerrss  oorr  tthhee  sseerrvveerr  
uunniitt,,  iinncclluuddiinngg  aannyy  aassssoocciiaatteedd  ppeerriipphheerraall  uunniittss..    IIff  nnoo  ssppeecciiffiicc  
““DDeessiiggnnaatteedd  CCPPUU((ss))””  aarree  ssppeecciiffiieedd  oonn  tthhee  CCoonnttrraacctt,,  tthhee  tteerrmm  
sshhaallll  mmeeaann  aannyy  aanndd  aallll  CCPPUUss  llooccaatteedd  aatt  tthhee  ssiittee  ssppeecciiffiieedd  
tthheerreeiinn..

n) 

  

""DDooccuummeennttaattiioonn""  mmeeaannss  nnoonnpprroopprriieettaarryy  mmaannuuaallss  aanndd  ootthheerr  
pprriinntteedd  mmaatteerriiaallss  nneecceessssaarryy  oorr  uusseeffuull  ttoo  tthhee  SSttaattee  iinn  iittss  uussee  
oorr  mmaaiinntteennaannccee  ooff  tthhee  EEqquuiippmmeenntt  oorr  SSooffttwwaarree  pprroovviiddeedd  
hheerreeuunnddeerr..    Manuals  and  other  printed  materials  customized  
for  the  State  hereunder  constitute  Documentation  only  to  the  
extent  that  such  materials  are  described  in  or  required  by  the  
Statement  of  Work.

Manuals and other printed materials customized
for the State hereunder constitute Documentation only to the
extent that such materials are described in or required by the
Statement of Work.

o) 
  

""EEqquuiippmmeenntt""  iiss  aann  aallll--iinncclluussiivvee  tteerrmm  wwhhiicchh  rreeffeerrss  eeiitthheerr  ttoo  
iinnddiivviidduuaall  MMaacchhiinneess  oorr  ttoo  aa  ccoommpplleettee  DDaattaa  PPrroocceessssiinngg  
SSyysstteemm  oorr  ssuubbssyysstteemm,,  iinncclluuddiinngg  iittss  HHaarrddwwaarree  aanndd  OOppeerraattiinngg  
SSooffttwwaarree  ((iiff  aannyy))..

p) 
  

""EEqquuiippmmeenntt  FFaaiilluurree""  iiss  aa  mmaallffuunnccttiioonn  iinn  tthhee  EEqquuiippmmeenntt,,  
eexxcclluuddiinngg  aallll  eexxtteerrnnaall  ffaaccttoorrss,,  wwhhiicchh  pprreevveennttss  tthhee  
aaccccoommpplliisshhmmeenntt  ooff  tthhee  EEqquuiippmmeenntt’’ss  iinntteennddeedd  ffuunnccttiioonn((ss))..    IIff  
mmiiccrrooccooddee  oorr  OOppeerraattiinngg  SSooffttwwaarree  rreessiiddiinngg  iinn  tthhee  EEqquuiippmmeenntt  
iiss  nneecceessssaarryy  ffoorr  tthhee  pprrooppeerr  ooppeerraattiioonn  ooff  tthhee  EEqquuiippmmeenntt,,  aa  
ffaaiilluurree  ooff  ssuucchh  mmiiccrrooccooddee  oorr  OOppeerraattiinngg  SSooffttwwaarree  wwhhiicchh  
pprreevveennttss  tthhee  aaccccoommpplliisshhmmeenntt  ooff  tthhee  EEqquuiippmmeenntt’’ss  iinntteennddeedd  
ffuunnccttiioonnss  sshhaallll  bbee  ddeeeemmeedd  ttoo  bbee  aann  EEqquuiippmmeenntt  FFaaiilluurree..

q) 
  

""FFaacciilliittyy  RReeaaddiinneessss  DDaattee""  mmeeaannss  tthhee  ddaattee  ssppeecciiffiieedd  iinn  tthhee  
SSttaatteemmeenntt  ooff  WWoorrkk  bbyy  wwhhiicchh  tthhee  SSttaattee  mmuusstt  hhaavvee  tthhee  ssiittee  
pprreeppaarreedd  aanndd  aavvaaiillaabbllee  ffoorr  EEqquuiippmmeenntt  ddeelliivveerryy  aanndd  
iinnssttaallllaattiioonn..

r) 
  

““GGooooddss””  mmeeaannss  aallll  ttyyppeess  ooff  ttaannggiibbllee  ppeerrssoonnaall  pprrooppeerrttyy,,  
iinncclluuddiinngg  bbuutt  nnoott  lliimmiitteedd  ttoo  mmaatteerriiaallss,,  ssuupppplliieess,,  and  and
EEqquuiippmmeenntt  ((iinncclluuddiinngg  ccoommppuutteerr  aanndd  tteelleeccoommmmuunniiccaattiioonnss  
EEqquuiippmmeenntt))..

s) 
  

""HHaarrddwwaarree""  uussuuaallllyy  rreeffeerrss  ttoo  ccoommppuutteerr  EEqquuiippmmeenntt  aanndd  iiss  
ccoonnttrraasstteedd  wwiitthh  SSooffttwwaarree..    SSeeee  aallssoo  EEqquuiippmmeenntt..

t) 
  

""IInnssttaallllaattiioonn  DDaattee""  mmeeaannss  tthhee  ddaattee  ssppeecciiffiieedd  iinn  tthhee  
SSttaatteemmeenntt  ooff  WWoorrkk  bbyy  wwhhiicchh  tthhee  CCoonnttrraaccttoorr  mmuusstt  hhaavvee  tthhee  
oorrddeerreedd  EEqquuiippmmeenntt  rreeaaddyy  ((cceerrttiiffiieedd))  ffoorr  uussee  bbyy  tthhee  SSttaattee..

u) 
  

""IInnffoorrmmaattiioonn  TTeecchhnnoollooggyy""    iinncclluuddeess,,  bbuutt  iiss  nnoott  lliimmiitteedd  ttoo,,  
aallll  eelleeccttrroonniicc  tteecchhnnoollooggyy  ssyysstteemmss  aanndd  sseerrvviicceess,,  aauuttoommaatteedd  
iinnffoorrmmaattiioonn  hhaannddlliinngg,,  SSyysstteemm  ddeessiiggnn  aanndd  aannaallyyssiiss,,  
ccoonnvveerrssiioonn  ooff  ddaattaa,,  ccoommppuutteerr  pprrooggrraammmmiinngg,,  iinnffoorrmmaattiioonn  
ssttoorraaggee  aanndd  rreettrriieevvaall,,  tteelleeccoommmmuunniiccaattiioonnss  wwhhiicchh  iinncclluuddee  
vvooiiccee,,  vviiddeeoo,,  aanndd  ddaattaa  ccoommmmuunniiccaattiioonnss,,  rreeqquuiissiittee  SSyysstteemm  
ccoonnttrroollss,,  ssiimmuullaattiioonn,,  eelleeccttrroonniicc  ccoommmmeerrccee,,  aanndd  aallll  rreellaatteedd  
iinntteerraaccttiioonnss  bbeettwweeeenn  ppeeooppllee  aanndd  MMaacchhiinneess..

v) 
  

""MMaacchhiinnee""  mmeeaannss  aann  iinnddiivviidduuaall  uunniitt  ooff  aa  DDaattaa  PPrroocceessssiinngg  
SSyysstteemm  oorr  ssuubbssyysstteemm,,  sseeppaarraatteellyy  iiddeennttiiffiieedd  bbyy  aa  ttyyppee  aanndd//oorr  
mmooddeell  nnuummbbeerr,,  ccoommpprriisseedd  ooff  bbuutt  nnoott  lliimmiitteedd  ttoo  mmeecchhaanniiccaall,,  
eelleeccttrroo--mmeecchhaanniiccaall,,  aanndd  eelleeccttrroonniicc  ppaarrttss,,  mmiiccrrooccooddee,,  aanndd  
ssppeecciiaall  ffeeaattuurreess  iinnssttaalllleedd  tthheerreeoonn  aanndd  iinncclluuddiinngg  aannyy  
nneecceessssaarryy  SSooffttwwaarree,,  ee..gg..,,  cceennttrraall  pprroocceessssiinngg  uunniitt,,  mmeemmoorryy  
mmoodduullee,,  ttaappee  uunniitt,,  ccaarrdd  rreeaaddeerr,,  eettcc..

w) 
  

""MMaacchhiinnee  AAlltteerraattiioonn""  mmeeaannss  aannyy  cchhaannggee  ttoo  aa  CCoonnttrraaccttoorr--
ssuupppplliieedd  MMaacchhiinnee  wwhhiicchh  iiss  nnoott  mmaaddee  bbyy  tthhee  CCoonnttrraaccttoorr,,  aanndd  
wwhhiicchh  rreessuullttss  iinn  tthhee  MMaacchhiinnee  ddeevviiaattiinngg  ffrroomm  iittss  pphhyyssiiccaall,,  
mmeecchhaanniiccaall,,  eelleeccttrriiccaall,,  oorr  eelleeccttrroonniicc  ((iinncclluuddiinngg  mmiiccrrooccooddee))  
ddeessiiggnn,,  wwhheetthheerr  oorr  nnoott  aaddddiittiioonnaall  ddeevviicceess  oorr  ppaarrttss  aarree  
eemmppllooyyeedd  iinn  mmaakkiinngg  ssuucchh  cchhaannggee..

x) 
  

""MMaaiinntteennaannccee  DDiiaaggnnoossttiicc  RRoouuttiinneess""  mmeeaannss  tthhee  ddiiaaggnnoossttiicc  
pprrooggrraammss  ccuussttoommaarriillyy  uusseedd  bbyy  tthhee  CCoonnttrraaccttoorr  ttoo  tteesstt  
EEqquuiippmmeenntt  ffoorr  pprrooppeerr  ffuunnccttiioonniinngg  aanndd  rreelliiaabbiilliittyy..

y) 
  

“Manufacturing  Materials”  means  parts,  tools,  dies,  jigs,  
fixtures,  plans,  drawings,  and  information  produced  or  
acquired,  or  rights  acquired,  specifically  to  fulfill  obligations  
set  forth  herein.

“Manufacturing Materials” means parts, tools, dies, jigs,
fixtures, plans, drawings, and information produced or
acquired, or rights acquired, specifically to fulfill obligations
set forth herein.

z) 
  

""MMeeaann  TTiimmee  BBeettwweeeenn  FFaaiilluurree  ((MMTTBBFF))""  mmeeaannss  tthhee  aavveerraaggee  
eexxppeecctteedd  oorr  oobbsseerrvveedd  ttiimmee  bbeettwweeeenn  ccoonnsseeccuuttiivvee  ffaaiilluurreess  iinn  aa  
SSyysstteemm  oorr  ccoommppoonneenntt..

aa) 
  

""MMeeaann  TTiimmee  ttoo  RReeppaaiirr  ((MMTTTTRR))""  mmeeaannss  tthhee  aavveerraaggee  
eexxppeecctteedd  oorr  oobbsseerrvveedd  ttiimmee  rreeqquuiirreedd  ttoo  rreeppaaiirr  aa  SSyysstteemm  oorr  
ccoommppoonneenntt  aanndd  rreettuurrnn  iitt  ttoo  nnoorrmmaall  ooppeerraattiioonn..

bb) 
  

""OOppeerraattiinngg  SSooffttwwaarree""  mmeeaannss  tthhoossee  rroouuttiinneess,,  wwhheetthheerr  oorr  nnoott  
iiddeennttiiffiieedd  aass  PPrrooggrraamm  PPrroodduuccttss,,  tthhaatt  rreessiiddee  iinn  tthhee  EEqquuiippmmeenntt  
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aanndd  aarree  rreeqquuiirreedd  ffoorr  tthhee  EEqquuiippmmeenntt  ttoo  ppeerrffoorrmm  iittss  iinntteennddeedd  
ffuunnccttiioonn((ss)),,  aanndd  wwhhiicchh  iinntteerrffaaccee  tthhee  ooppeerraattoorr,,  ootthheerr  
CCoonnttrraaccttoorr--ssuupppplliieedd  pprrooggrraammss,,  aanndd  uusseerr  pprrooggrraammss  ttoo  tthhee  
EEqquuiippmmeenntt..

cc) 
  

""OOppeerraattiioonnaall  UUssee  TTiimmee""  mmeeaannss  ffoorr  ppeerrffoorrmmaannccee  
mmeeaassuurreemmeenntt  ppuurrppoosseess,,  tthhaatt  ttiimmee  dduurriinngg  wwhhiicchh  EEqquuiippmmeenntt  iiss  
iinn  aaccttuuaall  ooppeerraattiioonn  bbyy  tthhee  SSttaattee..    FFoorr    mmaaiinntteennaannccee  
OOppeerraattiioonnaall  UUssee  TTiimmee  ppuurrppoosseess,,  tthhaatt  ttiimmee  dduurriinngg  wwhhiicchh  
EEqquuiippmmeenntt  iiss  iinn  aaccttuuaall  ooppeerraattiioonn  aanndd  iiss  nnoott  ssyynnoonnyymmoouuss  wwiitthh  
ppoowweerr  oonn  ttiimmee..

dd) 
  

""PPeerrffoorrmmaannccee  TTeessttiinngg  PPeerriioodd""  mmeeaannss  aa  ppeerriioodd  ooff  ttiimmee  
dduurriinngg  wwhhiicchh  tthhee  SSttaattee,,  bbyy  aapppprroopprriiaattee  tteessttss  aanndd  pprroodduuccttiioonn  
rruunnss,,  eevvaalluuaatteess  tthhee  ppeerrffoorrmmaannccee  ooff  nneewwllyy  iinnssttaalllleedd  
EEqquuiippmmeenntt  aanndd  SSooffttwwaarree  pprriioorr  ttoo  iittss  aacccceeppttaannccee  bbyy  tthhee  SSttaattee..

ee) 
  

""PPeerriioodd  ooff  MMaaiinntteennaannccee  CCoovveerraaggee""  mmeeaannss  tthhee  ppeerriioodd  ooff  
ttiimmee,,  aass  sseelleecctteedd  bbyy  tthhee  SSttaattee,,  dduurriinngg  wwhhiicchh  mmaaiinntteennaannccee  
sseerrvviicceess  aarree  pprroovviiddeedd  bbyy  tthhee  CCoonnttrraaccttoorr  ffoorr  aa  ffiixxeedd  mmoonntthhllyy  
cchhaarrggee,,  aass  ooppppoosseedd  ttoo  aann  hhoouurrllyy  cchhaarrggee  ffoorr  sseerrvviicceess  
rreennddeerreedd..    TThhee  PPeerriioodd  ooff  MMaaiinntteennaannccee  CCoovveerraaggee  ccoonnssiissttss  ooff  
tthhee  PPrriinncciippaall  PPeerriioodd  ooff  MMaaiinntteennaannccee  aanndd  aannyy  aaddddiittiioonnaall  hhoouurrss  
ooff  ccoovveerraaggee  ppeerr  ddaayy,,  aanndd//oorr  iinnccrreeaasseedd  ccoovveerraaggee  ffoorr  
wweeeekkeennddss  aanndd  hhoolliiddaayyss..

ff) 
  

""PPrreevveennttiivvee  MMaaiinntteennaannccee""  mmeeaannss  tthhaatt  mmaaiinntteennaannccee,,  
ppeerrffoorrmmeedd  oonn  aa  sscchheedduulleedd  bbaassiiss  bbyy  tthhee  CCoonnttrraaccttoorr,,  wwhhiicchh  iiss  
ddeessiiggnneedd  ttoo  kkeeeepp  tthhee  EEqquuiippmmeenntt  iinn  pprrooppeerr  ooppeerraattiinngg  
ccoonnddiittiioonn..

gg) 
  

""PPrriinncciippaall  PPeerriioodd  ooff  MMaaiinntteennaannccee""  mmeeaannss  aannyy  nniinnee  
ccoonnsseeccuuttiivvee  hhoouurrss  ppeerr  ddaayy  ((uussuuaallllyy  bbeettwweeeenn  tthhee  hhoouurrss  ooff  
77::0000  aa..mm..  aanndd  66::0000  pp..mm..))  aass  sseelleecctteedd  bbyy  tthhee  SSttaattee,,  iinncclluuddiinngg  
aann  ooffffiicciiaall  mmeeaall  ppeerriioodd  nnoott  ttoo  eexxcceeeedd  oonnee  hhoouurr,,  MMoonnddaayy  
tthhrroouugghh  FFrriiddaayy,,  eexxcclluuddiinngg  hhoolliiddaayyss  oobbsseerrvveedd  aatt  tthhee  
iinnssttaallllaattiioonn..

hh) 
  

""PPrrooggrraammmmiinngg  AAiiddss""  mmeeaannss  CCoonnttrraaccttoorr--ssuupppplliieedd  pprrooggrraammss  
aanndd  rroouuttiinneess  eexxeeccuuttaabbllee  oonn  tthhee  CCoonnttrraaccttoorr’’ss  EEqquuiippmmeenntt  
wwhhiicchh  aassssiissttss  aa  pprrooggrraammmmeerr  iinn  tthhee  ddeevveellooppmmeenntt  ooff  
aapppplliiccaattiioonnss  iinncclluuddiinngg  llaanngguuaaggee  pprroocceessssoorrss,,  ssoorrttss,,  
ccoommmmuunniiccaattiioonnss  mmoodduulleess,,  ddaattaa  bbaassee  mmaannaaggeemmeenntt  ssyysstteemmss,,  
aanndd  uuttiilliittyy  rroouuttiinneess,,  ((ttaappee--ttoo--ddiisskk  rroouuttiinneess,,  ddiisskk--ttoo--pprriinntt  
rroouuttiinneess,,  eettcc..))..

ii) 
  

""PPrrooggrraamm  PPrroodduucctt""  mmeeaannss  pprrooggrraammss,,  rroouuttiinneess,,  
ssuubbrroouuttiinneess,,  aanndd  rreellaatteedd  iitteemmss  wwhhiicchh  aarree  pprroopprriieettaarryy  ttoo  tthhee  
CCoonnttrraaccttoorr  aanndd  wwhhiicchh  aarree  lliicceennsseedd  ttoo  tthhee  SSttaattee  ffoorr  iittss  uussee,,  
uussuuaallllyy  oonn  tthhee  bbaassiiss  ooff  sseeppaarraatteellyy  ssttaatteedd  cchhaarrggeess  aanndd  
aapppprroopprriiaattee  ccoonnttrraaccttuuaall  pprroovviissiioonnss..

jj) 
  

""RReemmeeddiiaall  MMaaiinntteennaannccee""  mmeeaannss  tthhaatt  mmaaiinntteennaannccee  
ppeerrffoorrmmeedd  bbyy  tthhee  CCoonnttrraaccttoorr  wwhhiicchh  rreessuullttss  ffrroomm  EEqquuiippmmeenntt  
((iinncclluuddiinngg  OOppeerraattiinngg  SSooffttwwaarree))  ffaaiilluurree,,  aanndd  wwhhiicchh  iiss  
ppeerrffoorrmmeedd  aass  rreeqquuiirreedd,,  ii..ee..,,  oonn  aann  uunnsscchheedduulleedd  bbaassiiss..

kk) 
  

""SSiittee  LLiicceennssee""  mmeeaannss  ffoorr  eeaacchh  pprroodduucctt,,  tthhee  tteerrmm  ““SSiittee  
LLiicceennssee””  sshhaallll  mmeeaann  tthhee  lliicceennssee  eessttaabblliisshheedd  uuppoonn  aaccqquuiissiittiioonn  
ooff  tthhee  aapppplliiccaabbllee  nnuummbbeerr  ooff  ccooppiieess  ooff  ssuucchh  pprroodduucctt  aanndd  
ppaayymmeenntt  ooff  tthhee  aapppplliiccaabbllee  lliicceennssee  ffeeeess  aass  sseett  ffoorrtthh  iinn  tthhee  
SSttaatteemmeenntt  ooff  WWoorrkk..

ll) 
  

""SSooffttwwaarree""  mmeeaannss  aann  aallll--iinncclluussiivvee  tteerrmm  wwhhiicchh  rreeffeerrss  ttoo  aannyy  
ccoommppuutteerr  pprrooggrraammss,,  rroouuttiinneess,,  oorr  ssuubbrroouuttiinneess  ssuupppplliieedd  bbyy  tthhee  
CCoonnttrraaccttoorr,,  iinncclluuddiinngg  OOppeerraattiinngg  SSooffttwwaarree,,  PPrrooggrraammmmiinngg  
AAiiddss,,  AApppplliiccaattiioonn  PPrrooggrraammss,,  aanndd  PPrrooggrraamm  PPrroodduuccttss..

mm) 
  

""SSooffttwwaarree  FFaaiilluurree””  mmeeaannss  aa  mmaallffuunnccttiioonn  iinn  tthhee  CCoonnttrraaccttoorr--
ssuupppplliieedd  SSooffttwwaarree,,  ootthheerr  tthhaann  OOppeerraattiinngg  SSooffttwwaarree,,  wwhhiicchh  
pprreevveennttss  tthhee  aaccccoommpplliisshhmmeenntt  ooff  wwoorrkk,,  eevveenn  tthhoouugghh  tthhee  
EEqquuiippmmeenntt  ((iinncclluuddiinngg  iittss  OOppeerraattiinngg  SSooffttwwaarree))  mmaayy  ssttiillll  bbee  
ccaappaabbllee  ooff  ooppeerraattiinngg  pprrooppeerrllyy..    FFoorr  OOppeerraattiinngg  SSooffttwwaarree  
ffaaiilluurree,,  sseeee  ddeeffiinniittiioonn  ooff  EEqquuiippmmeenntt  FFaaiilluurree..

nn) 
  

““SSttaattee””  mmeeaannss  tthhee  ggoovveerrnnmmeenntt  ooff  tthhee  SSttaattee  ooff  CCaalliiffoorrnniiaa,,  iittss  
eemmppllooyyeeeess  aanndd  aauutthhoorriizzeedd  rreepprreesseennttaattiivveess,,  iinncclluuddiinngg  wwiitthhoouutt  
lliimmiittaattiioonn  aannyy  ddeeppaarrttmmeenntt,,  aaggeennccyy,,  oorr  ootthheerr  uunniitt  ooff  tthhee  
ggoovveerrnnmmeenntt  ooff  tthhee  SSttaattee  ooff  CCaalliiffoorrnniiaa..

oo) 

  

""SSyysstteemm""  mmeeaannss  tthhee  ccoommpplleettee  ccoolllleeccttiioonn  ooff  HHaarrddwwaarree,,  
SSooffttwwaarree  aanndd  sseerrvviicceess  aass  ddeessccrriibbeedd  iinn  tthhiiss  CCoonnttrraacctt,,  
iinntteeggrraatteedd  aanndd  ffuunnccttiioonniinngg  ttooggeetthheerr,,  aanndd  ppeerrffoorrmmiinngg  iinn  
aaccccoorrddaannccee  wwiitthh  tthhiiss  CCoonnttrraacctt..

pp) 
  

“U.S. Intellectual Property Rights” means intellectual 
property rights enforceable in the United States of America, 
including without limitation rights in trade secrets, copyrights, 
and U.S. patents. 

  
22..  CONTRACT FORMATION::    IIff  tthhiiss  CCoonnttrraacctt  rreessuullttss  ffrroomm  aa  LLeetttteerr  

ooff  OOffffeerr,,  tthheenn  CCoonnttrraaccttoorr’’ss  ooffffeerr  iiss  ddeeeemmeedd  aa  ffiirrmm  ooffffeerr  aanndd  tthhiiss  
CCoonnttrraacctt  ddooccuummeenntt  iiss  tthhee  SSttaattee''ss  aacccceeppttaannccee  ooff  tthhaatt  ooffffeerr..  
  

3. COMPLETE INTEGRATION::  TThhiiss  CCoonnttrraacctt,,  iinncclluuddiinngg  aannyy  
ddooccuummeennttss  iinnccoorrppoorraatteedd  hheerreeiinn  bbyy  eexxpprreessss  rreeffeerreennccee,,  iiss  iinntteennddeedd  
ttoo  bbee  aa  ccoommpplleettee  iinntteeggrraattiioonn  aanndd  tthheerree  aarree  nnoo  pprriioorr  oorr  
ccoonntteemmppoorraanneeoouuss  ddiiffffeerreenntt  oorr  aaddddiittiioonnaall  aaggrreeeemmeennttss  ppeerrttaaiinniinngg  ttoo  
tthhee  ssuubbjjeecctt  mmaatttteerr  ooff  tthhee  CCoonnttrraacctt..  

  
4. SEVERABILITY::    TThhee  CCoonnttrraaccttoorr  aanndd  tthhee  SSttaattee  aaggrreeee  tthhaatt  iiff  aannyy  

pprroovviissiioonn  ooff  tthhiiss  CCoonnttrraacctt  iiss  ffoouunndd  ttoo  bbee  iilllleeggaall  oorr  uunneennffoorrcceeaabbllee,,  
ssuucchh  tteerrmm  oorr  pprroovviissiioonn  sshhaallll  bbee  ddeeeemmeedd  ssttrriicckkeenn  aanndd  tthhee  
rreemmaaiinnddeerr  ooff  tthhee  CCoonnttrraacctt  sshhaallll  rreemmaaiinn  iinn  ffuullll  ffoorrccee  aanndd  eeffffeecctt..    
EEiitthheerr  ppaarrttyy  hhaavviinngg  kknnoowwlleeddggee  ooff  ssuucchh  tteerrmm  oorr  pprroovviissiioonn  sshhaallll  
pprroommppttllyy  iinnffoorrmm  tthhee  ootthheerr  ooff  tthhee  pprreessuummeedd  nnoonn--aapppplliiccaabbiilliittyy  ooff  
ssuucchh  pprroovviissiioonn..      

  
55..  IINNDDEEPPEENNDDEENNTT  CCOONNTTRRAACCTTOORR::    CCoonnttrraaccttoorr  aanndd  tthhee  aaggeennttss  aanndd  

eemmppllooyyeeeess  ooff  CCoonnttrraaccttoorr,,  iinn  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt,,  
sshhaallll  aacctt  iinn  aann  iinnddeeppeennddeenntt  ccaappaacciittyy  aanndd  nnoott  aass  ooffffiicceerrss  oorr  
eemmppllooyyeeeess  oorr  aaggeennttss  ooff  tthhee  SSttaattee..  

  
6. APPLICABLE LAW::    TThhiiss  CCoonnttrraacctt  sshhaallll  bbee  ggoovveerrnneedd  bbyy  aanndd  

sshhaallll  bbee  iinntteerrpprreetteedd  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  llaawwss  ooff  tthhee  SSttaattee  ooff  
CCaalliiffoorrnniiaa;;  vveennuuee  ooff  aannyy  aaccttiioonn  bbrroouugghhtt  wwiitthh  rreeggaarrdd  ttoo  tthhiiss  
CCoonnttrraacctt  sshhaallll  bbee  iinn  SSaaccrraammeennttoo  CCoouunnttyy,,  SSaaccrraammeennttoo,,  CCaalliiffoorrnniiaa..    
TThhee  UUnniitteedd  NNaattiioonnss  CCoonnvveennttiioonn  oonn  CCoonnttrraaccttss  ffoorr  tthhee  IInntteerrnnaattiioonnaall  
SSaallee  ooff  GGooooddss  sshhaallll  nnoott  aappppllyy  ttoo  tthhiiss  CCoonnttrraacctt..  

  
77..  COMPLIANCE WITH STATUTES AND REGULATIONS::      

aa))  CCoonnttrraaccttoorr  wwaarrrraannttss  aanndd  cceerrttiiffiieess  tthhaatt  iinn  tthhee  ppeerrffoorrmmaannccee  ooff  
tthhiiss  ContractContract,,  iitt  wwiillll  ccoommppllyy  wwiitthh  aallll  aapppplliiccaabbllee  ssttaattuutteess,,  rruulleess,,  
rreegguullaattiioonnss  aanndd  oorrddeerrss  ooff  tthhee  UUnniitteedd  SSttaatteess  aanndd  tthhee  SSttaattee  ooff  
CCaalliiffoorrnniiaa  aanndd  aaggrreeeess  ttoo  iinnddeemmnniiffyy  tthhee  SSttaattee  aaggaaiinnsstt  aannyy  
lloossss,,  ccoosstt,,  ddaammaaggee  oorr  lliiaabbiilliittyy  bbyy  rreeaassoonn  ooff  the  Contractorthe Contractor’’ss  
vviioollaattiioonn  ooff  tthhiiss  pprroovviissiioonn..  

bb))  TThhee  SSttaattee  wwiillll  nnoottiiffyy  CCoonnttrraaccttoorr  ooff  aannyy  ssuucchh  ccllaaiimm  iinn  wwrriittiinngg  
aanndd  tteennddeerr  tthhee  ddeeffeennssee  tthheerreeooff  wwiitthhiinn  aa  rreeaassoonnaabbllee  ttiimmee;;  aanndd  

cc))  CCoonnttrraaccttoorr  wwiillll  hhaavvee  ssoollee  ccoonnttrrooll  ooff  tthhee  ddeeffeennssee  ooff  aannyy  aaccttiioonn  
oonn  ssuucchh  ccllaaiimm  aanndd  aallll  nneeggoottiiaattiioonnss  ffoorr  iittss  sseettttlleemmeenntt  oorr  
ccoommpprroommiissee;;  pprroovviiddeedd  tthhaatt  ((ii))  wwhheenn  ssuubbssttaannttiiaall  pprriinncciipplleess  ooff  
ggoovveerrnnmmeenntt  oorr  ppuubblliicc  llaaww  aarree  iinnvvoollvveedd,,  wwhheenn  lliittiiggaattiioonn  mmiigghhtt  
ccrreeaattee  pprreecceeddeenntt  aaffffeeccttiinngg  ffuuttuurree  SSttaattee  ooppeerraattiioonnss  oorr  lliiaabbiilliittyy,,  
oorr  wwhheenn  iinnvvoollvveemmeenntt  ooff  tthhee  SSttaattee  iiss  ootthheerrwwiissee  mmaannddaatteedd  bbyy  
llaaww,,  tthhee  SSttaattee  mmaayy  ppaarrttiicciippaattee  iinn  ssuucchh  aaccttiioonn  aatt  iittss  oowwnn  
eexxppeennssee  wwiitthh  rreessppeecctt  ttoo  aattttoorrnneeyyss’’  ffeeeess  aanndd  ccoossttss  ((bbuutt  nnoott  
lliiaabbiilliittyy));;  ((iiii))  tthhee  SSttaattee  wwiillll  hhaavvee  tthhee  rriigghhtt  ttoo  aapppprroovvee  oorr  
ddiissaapppprroovvee  aannyy  sseettttlleemmeenntt  oorr  ccoommpprroommiissee,,  wwhhiicchh  aapppprroovvaall  
wwiillll  nnoott  uunnrreeaassoonnaabbllyy  bbee  wwiitthhhheelldd  oorr  ddeellaayyeedd;;  aanndd  ((iiiiii))  tthhee  
SSttaattee  wwiillll  rreeaassoonnaabbllyy  ccooooppeerraattee  iinn  tthhee  ddeeffeennssee  aanndd  iinn  aannyy  
rreellaatteedd  sseettttlleemmeenntt  nneeggoottiiaattiioonnss..  

dd))  IIff  tthhiiss  ContractContract  iiss  iinn  eexxcceessss  ooff  $$550000,,000000,,  iitt  iiss  ssuubbjjeecctt  ttoo  tthhee  
rreeqquuiirreemmeennttss  ooff  tthhee  WWoorrlldd  TTrraaddee  OOrrggaanniizzaattiioonn  ((WWTTOO))  
GGoovveerrnnmmeenntt  PPrrooccuurreemmeenntt  AAggrreeeemmeenntt  ((GGPPAA))..  

ee))  TToo  tthhee  eexxtteenntt  tthhaatt  tthhiiss  CCoonnttrraacctt  ffaallllss  wwiitthhiinn  tthhee  ssccooppee  ooff  
GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  1111113355,,  CCoonnttrraaccttoorr  hheerreebbyy  aaggrreeeess  
ttoo  rreessppoonndd  ttoo  aanndd  rreessoollvvee  aannyy  ccoommppllaaiinntt  bbrroouugghhtt  ttoo  iittss  
aatttteennttiioonn,,  rreeggaarrddiinngg  aacccceessssiibbiilliittyy  ooff  iittss  pprroodduuccttss  oorr  sseerrvviicceess..  
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8. CONTRACTOR’S POWER AND AUTHORITY::    TThhee  CCoonnttrraaccttoorr  
wwaarrrraannttss  tthhaatt  iitt  hhaass  ffuullll  ppoowweerr  aanndd  aauutthhoorriittyy  ttoo  ggrraanntt  tthhee  rriigghhttss  
hheerreeiinn  ggrraanntteedd  aanndd  wwiillll  hhoolldd  tthhee  SSttaattee  hhaarrmmlleessss  ffrroomm  aanndd  aaggaaiinnsstt  
aannyy  lloossss,,  ccoosstt,,  lliiaabbiilliittyy,,  aanndd  eexxppeennssee  ((iinncclluuddiinngg  rreeaassoonnaabbllee  
aattttoorrnneeyy  ffeeeess))  aarriissiinngg  oouutt  ooff  aannyy  bbrreeaacchh  ooff  tthhiiss  wwaarrrraannttyy..    FFuurrtthheerr,,  
CCoonnttrraaccttoorr  aavveerrss  tthhaatt  iitt  wwiillll  nnoott  eenntteerr  iinnttoo  aannyy  aarrrraannggeemmeenntt  wwiitthh  
aannyy  tthhiirrdd  ppaarrttyy  wwhhiicchh  mmiigghhtt  aabbrriiddggee  aannyy  rriigghhttss  ooff  tthhee  SSttaattee  uunnddeerr  
tthhiiss  CCoonnttrraacctt..  
aa))  TThhee  SSttaattee  wwiillll  nnoottiiffyy  CCoonnttrraaccttoorr  ooff  aannyy  ssuucchh  ccllaaiimm  iinn  wwrriittiinngg  

aanndd  tteennddeerr  tthhee  ddeeffeennssee  tthheerreeooff  wwiitthhiinn  aa  rreeaassoonnaabbllee  ttiimmee;;  aanndd  
bb))  CCoonnttrraaccttoorr  wwiillll  hhaavvee  ssoollee  ccoonnttrrooll  ooff  tthhee  ddeeffeennssee  ooff  aannyy  aaccttiioonn  

oonn  ssuucchh  ccllaaiimm  aanndd  aallll  nneeggoottiiaattiioonnss  ffoorr  iittss  sseettttlleemmeenntt  oorr  
ccoommpprroommiissee;;  pprroovviiddeedd  tthhaatt  ((ii))  wwhheenn  ssuubbssttaannttiiaall  pprriinncciipplleess  ooff  
ggoovveerrnnmmeenntt  oorr  ppuubblliicc  llaaww  aarree  iinnvvoollvveedd,,  wwhheenn  lliittiiggaattiioonn  mmiigghhtt  
ccrreeaattee  pprreecceeddeenntt  aaffffeeccttiinngg  ffuuttuurree  SSttaattee  ooppeerraattiioonnss  oorr  lliiaabbiilliittyy,,  
oorr  wwhheenn  iinnvvoollvveemmeenntt  ooff  tthhee  SSttaattee  iiss  ootthheerrwwiissee  mmaannddaatteedd  bbyy  
llaaww,,  tthhee  SSttaattee  mmaayy  ppaarrttiicciippaattee  iinn  ssuucchh  aaccttiioonn  aatt  iittss  oowwnn  
eexxppeennssee  wwiitthh  rreessppeecctt  ttoo  aattttoorrnneeyyss’’  ffeeeess  aanndd  ccoossttss  ((bbuutt  nnoott  
lliiaabbiilliittyy));;  ((iiii))  tthhee  SSttaattee  wwiillll  hhaavvee  tthhee  rriigghhtt  ttoo  aapppprroovvee  oorr  
ddiissaapppprroovvee  aannyy  sseettttlleemmeenntt  oorr  ccoommpprroommiissee,,  wwhhiicchh  aapppprroovvaall  
wwiillll  nnoott  uunnrreeaassoonnaabbllyy  bbee  wwiitthhhheelldd  oorr  ddeellaayyeedd;;  aanndd  ((iiiiii))  tthhee  
SSttaattee  wwiillll  rreeaassoonnaabbllyy  ccooooppeerraattee  iinn  tthhee  ddeeffeennssee  aanndd  iinn  aannyy  
rreellaatteedd  sseettttlleemmeenntt  nneeggoottiiaattiioonnss..  

  
9. CMAS -- ASSIGNMENT::    TThhiiss  CCoonnttrraacctt  sshhaallll  nnoott  bbee  aassssiiggnnaabbllee  

bbyy  tthhee  CCoonnttrraaccttoorr  iinn  wwhhoollee  oorr  iinn  ppaarrtt  wwiitthhoouutt  tthhee  wwrriitttteenn  ccoonnsseenntt  ooff  
tthhee  SSttaattee..    FFoorr  tthhee  ppuurrppoossee  ooff  tthhiiss  ppaarraaggrraapphh,,  SSttaattee  wwiillll  nnoott  
uunnrreeaassoonnaabbllyy  pprroohhiibbiitt  CCoonnttrraaccttoorr  ffrroomm  ffrreeeellyy  aassssiiggnniinngg  iittss  rriigghhtt  ttoo  
ppaayymmeenntt,,  pprroovviiddeedd  tthhaatt  CCoonnttrraaccttoorr  rreemmaaiinnss  rreessppoonnssiibbllee  ffoorr  iittss  
oobblliiggaattiioonnss  hheerreeuunnddeerr..  

  
SShhoouulldd  tthhee  SSttaattee  ddeessiirree  ffiinnaanncciinngg  ooff  tthhee  aasssseettss  pprroovviiddeedd  
hheerreeuunnddeerr  tthhrroouugghh  GGSS  $$MMaarrtt,,  tthhee  SSttaattee’’ss  ffiinnaanncciiaall  mmaarrkkeettppllaaccee,,  
tthhee  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  aassssiiggnn  ttoo  aa  SSttaattee--ddeessiiggnnaatteedd  lleennddeerr  iittss  
rriigghhtt  ttoo  rreecceeiivvee  ppaayymmeenntt  ffrroomm  tthhee  SSttaattee  ffoorr  tthhee  aasssseettss  iinn  eexxcchhaannggee  
ffoorr  ppaayymmeenntt  bbyy  tthhee  lleennddeerr  ooff  tthhee  ccaasshh  ppuurrcchhaassee  pprriiccee  ffoorr  tthhee  
aasssseettss..    UUppoonn  nnoottiiccee  ttoo  ddoo  ssoo  ffrroomm  tthhee  SSttaattee--ddeessiiggnnaatteedd  lleennddeerr  aatt  
aannyy  ttiimmee  pprriioorr  ttoo  ppaayymmeenntt  bbyy  tthhee  SSttaattee  ffoorr  tthhee  aasssseettss,,  tthhee  
CCoonnttrraaccttoorr  wwiillll  eexxeeccuuttee  aanndd  ddeelliivveerr  ttoo  tthhee  SSttaattee--ddeessiiggnnaatteedd  lleennddeerr  
aann  aassssiiggnnmmeenntt  aaggrreeeemmeenntt  aanndd  aannyy  aaddddiittiioonnaall  ddooccuummeennttss  
nneecceessssaarryy  ffoorr  tthhee  SSttaattee  sseelleecctteedd  ffiinnaanncciinngg  ppllaann..    TThhee  SSttaattee--
ddeessiiggnnaatteedd  lleennddeerr  wwiillll  ppaayy  tthhee  CCoonnttrraaccttoorr  aaccccoorrddiinngg  ttoo  tthhee  tteerrmmss  
ooff  tthhee  CCoonnttrraaccttoorr’’ss  iinnvvooiiccee  uuppoonn  aacccceeppttaannccee  ooff  tthhee  aasssseettss  bbyy  tthhee  
SSttaattee..        

  
10. WAIVER OF RIGHTS::    AAnnyy  aaccttiioonn  oorr  iinnaaccttiioonn  bbyy  tthhee  SSttaattee  oorr  tthhee  

ffaaiilluurree  ooff  tthhee  SSttaattee  oonn  aannyy  ooccccaassiioonn,,  ttoo  eennffoorrccee  aannyy  rriigghhtt  oorr  
pprroovviissiioonn  ooff  tthhee  CCoonnttrraacctt,,  sshhaallll  nnoott  bbee  ccoonnssttrruueedd  ttoo  bbee  aa  wwaaiivveerr  bbyy  
tthhee  SSttaattee  ooff  iittss  rriigghhttss  hheerreeuunnddeerr  aanndd  sshhaallll  nnoott  pprreevveenntt  tthhee  SSttaattee  
ffrroomm  eennffoorrcciinngg  ssuucchh  pprroovviissiioonn  oorr  rriigghhtt  oonn  aannyy  ffuuttuurree  ooccccaassiioonn..        
TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  hheerreeiinn  aarree  ccuummuullaattiivvee  aanndd  
aarree  iinn  aaddddiittiioonn  ttoo  aannyy  ootthheerr  rriigghhttss  oorr  rreemmeeddiieess  tthhaatt  tthhee  SSttaattee  mmaayy  
hhaavvee  aatt  llaaww  oorr  iinn  eeqquuiittyy..  

  
11. CMAS -- ORDER OF PRECEDENCE::  IInn  tthhee  eevveenntt  ooff  aannyy  

iinnccoonnssiisstteennccyy  bbeettwweeeenn  tthhee  aarrttiicclleess,,  aattttaacchhmmeennttss,,  ssppeecciiffiiccaattiioonnss  oorr  
pprroovviissiioonnss  wwhhiicchh  ccoonnssttiittuuttee  tthhiiss  CCoonnttrraacctt,,  tthhee  ffoolllloowwiinngg  oorrddeerr  ooff  
pprreecceeddeennccee  sshhaallll  aappppllyy::      
aa))  tthheessee  GGeenneerraall  PPrroovviissiioonnss  ––  IInnffoorrmmaattiioonn  TTeecchhnnoollooggyy  ((IInn  tthhee  

iinnssttaanncceess  pprroovviiddeedd  hheerreeiinn  wwhheerree  tthhee  ppaarraaggrraapphh  bbeeggiinnss::  
““UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd  iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk””  
pprroovviissiioonnss  ssppeecciiffiieedd  iinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk  rreeppllaacciinngg  
tthheessee  ppaarraaggrraapphhss  sshhaallll  ttaakkee  pprreecceeddeennccee  oovveerr  tthhee  ppaarraaggrraapphh  
rreeffeerreenncceedd  iinn  tthheessee  GGeenneerraall  PPrroovviissiioonnss));;  

b) contract form, i.e., Purchase Order STD 65, Standard 
Agreement STD 213, etc., and any amendments thereto; 

cc))  iinnffoorrmmaattiioonn  tteecchhnnoollooggyy  ssppeecciiaall  pprroovviissiioonnss;;  
dd))  ffeeddeerraall  GGSSAA  ((oorr  ootthheerr  mmuullttiippllee  aawwaarrdd))  tteerrmmss  aanndd  ccoonnddiittiioonnss;;  

ee))  ssttaatteemmeenntt  ooff  wwoorrkk,,  iinncclluuddiinngg  aannyy  ssppeecciiffiiccaattiioonnss  iinnccoorrppoorraatteedd  
bbyy  rreeffeerreennccee  hheerreeiinn;;  aanndd  

ff))  aallll  ootthheerr  aattttaacchhmmeennttss  iinnccoorrppoorraatteedd  iinn  tthhee  ccoonnttrraacctt    bbyy  
rreeffeerreennccee..      

  
1122..  PPAACCKKIINNGG  AANNDD  SSHHIIPPMMEENNTT::      

aa))  AAllll  GGooooddss  aarree  ttoo  bbee  ppaacckkeedd  iinn  ssuuiittaabbllee  ccoonnttaaiinneerrss  ffoorr  
pprrootteeccttiioonn  iinn  sshhiippmmeenntt  aanndd  ssttoorraaggee,,  aanndd  iinn  aaccccoorrddaannccee  wwiitthh  
aapppplliiccaabbllee  ssppeecciiffiiccaattiioonnss..    EEaacchh  ccoonnttaaiinneerr  ooff  aa  mmuullttiippllee  
ccoonnttaaiinneerr  sshhiippmmeenntt  sshhaallll  bbee  iiddeennttiiffiieedd  ttoo::  
ii))  sshhooww  tthhee  nnuummbbeerr  ooff  tthhee  ccoonnttaaiinneerr  aanndd  tthhee  ttoottaall  nnuummbbeerr  

ooff  ccoonnttaaiinneerrss  iinn  tthhee  sshhiippmmeenntt;;  aanndd  
iiii))  tthhee  nnuummbbeerr  ooff  tthhee  ccoonnttaaiinneerr  iinn  wwhhiicchh  tthhee  ppaacckkiinngg  sshheeeett  

hhaass  bbeeeenn  eenncclloosseedd..  
bb))  AAllll  sshhiippmmeennttss  bbyy  CCoonnttrraaccttoorr  oorr  iittss  ssuubbccoonnttrraaccttoorrss  mmuusstt  

iinncclluuddee  ppaacckkiinngg  sshheeeettss  iiddeennttiiffyyiinngg::  tthhee  SSttaattee’’ss  CCoonnttrraacctt  
nnuummbbeerr;;  iitteemm  nnuummbbeerr;;  qquuaannttiittyy  aanndd  uunniitt  ooff  mmeeaassuurree;;  ppaarrtt  
nnuummbbeerr  aanndd  ddeessccrriippttiioonn  ooff  tthhee  GGooooddss  sshhiippppeedd;;  aanndd  
aapppprroopprriiaattee  eevviiddeennccee  ooff  iinnssppeeccttiioonn,,  iiff  rreeqquuiirreedd..    GGooooddss  ffoorr  
ddiiffffeerreenntt  CCoonnttrraaccttss  sshhaallll  bbee  lliisstteedd  oonn  sseeppaarraattee  ppaacckkiinngg  
sshheeeettss..  

cc))  SShhiippmmeennttss  mmuusstt  bbee  mmaaddee  aass  ssppeecciiffiieedd  iinn  tthhiiss  CCoonnttrraacctt,,  aass  iitt  
mmaayy  bbee  aammeennddeedd,,  oorr  ootthheerrwwiissee  ddiirreecctteedd  iinn  wwrriittiinngg  bbyy  tthhee  
SSttaattee’’ss  TTrraannssppoorrttaattiioonn  MMaannaaggeemmeenntt  UUnniitt  wwiitthhiinn  tthhee  
DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  PPrrooccuurreemmeenntt  DDiivviissiioonn..  

 
13. TRANSPORTATION COSTS AND OTHER FEES OR 

EXPENSES::    NNoo  cchhaarrggee  ffoorr  ddeelliivveerryy,,  ddrraayyaaggee,,  eexxpprreessss,,  ppaarrcceell  
ppoosstt,,  ppaacckkiinngg,,  ccaarrttaaggee,,  iinnssuurraannccee,,  lliicceennssee  ffeeeess,,  ppeerrmmiittss,,  ccoosstt  ooff  
bboonnddss,,  oorr  ffoorr  aannyy  ootthheerr  ppuurrppoossee  wwiillll  bbee  ppaaiidd  bbyy  tthhee  SSttaattee  uunnlleessss  
eexxpprreessssllyy  iinncclluuddeedd  aanndd  iitteemmiizzeedd  iinn  tthhee  CCoonnttrraacctt..  
aa))  CCoonnttrraaccttoorr  mmuusstt  ssttrriiccttllyy  ffoollllooww  CCoonnttrraacctt  rreeqquuiirreemmeennttss  

rreeggaarrddiinngg  FFrreeee  oonn  BBooaarrdd  ((FF..OO..BB..)),,  ffrreeiigghhtt  tteerrmmss  aanndd  rroouuttiinngg  
iinnssttrruuccttiioonnss..    TThhee  SSttaattee  mmaayy  ppeerrmmiitt  uussee  ooff  aann  aalltteerrnnaattee  
ccaarrrriieerr  aatt  nnoo  aaddddiittiioonnaall  ccoosstt  ttoo  tthhee  SSttaattee  wwiitthh  aaddvvaannccee  wwrriitttteenn  
aauutthhoorriizzaattiioonn  ooff  tthhee  BBuuyyeerr..    

bb))  IIff  ““pprreeppaayy  aanndd  aadddd””  iiss  sseelleecctteedd,,  ssuuppppoorrttiinngg  ffrreeiigghhtt  bbiillllss  aarree  
rreeqquuiirreedd  wwhheenn  oovveerr  $$5500,,  uunnlleessss  aann  eexxaacctt  ffrreeiigghhtt  cchhaarrggee  iiss  
aapppprroovveedd  bbyy  tthhee  TTrraannssppoorrttaattiioonn  MMaannaaggeemmeenntt  UUnniitt  wwiitthhiinn  tthhee  
DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess  PPrrooccuurreemmeenntt  DDiivviissiioonn  aanndd  aa  
wwaaiivveerr  iiss  ggrraanntteedd..  

c) On "F.O.B. Shipping Point" transactions, should any 
shipments under the Contract be received by the State in a 
damaged condition and any related freight loss and damage 
claims filed against the carrier or carriers be wholly or 
partially declined by the carrier or carriers with the inference 
that damage was the result of the act of the shipper such as 
inadequate packaging or loading or some inherent defect in 
the Equipment and/or material, Contractor, on request of the 
State, shall at Contractor's own expense assist the State in 
establishing carrier liability by supplying evidence that the 
Equipment and/or material was properly constructed, 
manufactured, packaged, and secured to withstand normal 
transportation conditions. 

  
14. DELIVERY::  CCoonnttrraaccttoorr  sshhaallll  ssttrriiccttllyy  aaddhheerree  ttoo  tthhee  ddeelliivveerryy  aanndd  

ccoommpplleettiioonn  sscchheedduulleess  ssppeecciiffiieedd  iinn  tthhiiss  CCoonnttrraacctt..  TTiimmee,,  iiff  ssttaatteedd  aass  
aa  nnuummbbeerr  ooff  ddaayyss,,  sshhaallll  mmeeaann  ccaalleennddaarr  ddaayyss  uunnlleessss  ootthheerrwwiissee  
ssppeecciiffiieedd..  TThhee  qquuaannttiittiieess  ssppeecciiffiieedd  hheerreeiinn  aarree  tthhee  oonnllyy  qquuaannttiittiieess  
rreeqquuiirreedd..    IIff  CCoonnttrraaccttoorr  ddeelliivveerrss  iinn  eexxcceessss  ooff  tthhee  qquuaannttiittiieess  
ssppeecciiffiieedd  hheerreeiinn,,  tthhee  SSttaattee  sshhaallll  nnoott  bbee  rreeqquuiirreedd  ttoo  mmaakkee  aannyy  
ppaayymmeenntt  ffoorr  tthhee  eexxcceessss  DDeelliivveerraabblleess,,  aanndd  mmaayy  rreettuurrnn  tthheemm  ttoo  
CCoonnttrraaccttoorr  aatt  CCoonnttrraaccttoorr’’ss  eexxppeennssee  oorr  uuttiilliizzee  aannyy  ootthheerr  rriigghhttss  
aavvaaiillaabbllee  ttoo  tthhee  SSttaattee  aatt  llaaww  oorr  iinn  eeqquuiittyy..  

  
15. SUBSTITUTIONS::  SSuubbssttiittuuttiioonn  ooff  DDeelliivveerraabblleess  mmaayy  nnoott  bbee  

tteennddeerreedd  wwiitthhoouutt  aaddvvaannccee  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  BBuuyyeerr..    
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CCoonnttrraaccttoorr  sshhaallll  nnoott  uussee  aannyy  ssppeecciiffiiccaattiioonn  iinn  lliieeuu  ooff  tthhoossee  
ccoonnttaaiinneedd  iinn  tthhee  CCoonnttrraacctt  wwiitthhoouutt  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  BBuuyyeerr..  

  
1166..  INSPECTION, ACCEPTANCE AND REJECTION::    Unless  

otherwise  specified  in  the  Statement  of  Work:  
Unless

otherwise specified in the Statement of Work:
aa))  CCoonnttrraaccttoorr  aanndd  iittss  ssuubbccoonnttrraaccttoorrss  wwiillll  pprroovviiddee  aanndd  mmaaiinnttaaiinn  aa  

qquuaalliittyy  aassssuurraannccee  ssyysstteemm  aacccceeppttaabbllee  ttoo  tthhee  SSttaattee  ccoovveerriinngg  
DeliverablesDeliverables  aanndd  sseerrvviicceess  uunnddeerr  tthhiiss  ContractContract  aanndd  wwiillll  tteennddeerr  
ttoo  tthhee  SSttaattee  oonnllyy  tthhoossee  DeliverablesDeliverables  tthhaatt  hhaavvee  bbeeeenn  
iinnssppeecctteedd  aanndd  ffoouunndd  ttoo  ccoonnffoorrmm  ttoo  tthhiiss  ContractContract’’ss  
rreeqquuiirreemmeennttss..    CCoonnttrraaccttoorr  wwiillll  kkeeeepp  rreeccoorrddss  eevviiddeenncciinngg  
iinnssppeeccttiioonnss  aanndd  tthheeiirr  rreessuulltt,,  aanndd  wwiillll  mmaakkee  tthheessee  rreeccoorrddss  
aavvaaiillaabbllee  ttoo  tthhee  SSttaattee  dduurriinngg  ContractContract  ppeerrffoorrmmaannccee  aanndd  ffoorr  
tthhrreeee  yyeeaarrss  aafftteerr  ffiinnaall  ppaayymmeenntt..    CCoonnttrraaccttoorr  sshhaallll  ppeerrmmiitt  tthhee  
SSttaattee  ttoo  rreevviieeww  pprroocceedduurreess,,  pprraaccttiicceess,,  pprroocceesssseess,,  aanndd  
rreellaatteedd  ddooccuummeennttss  ttoo  ddeetteerrmmiinnee  tthhee  aacccceeppttaabbiilliittyy  ooff  
CCoonnttrraaccttoorr’’ss  qquuaalliittyy  aassssuurraannccee  SSyysstteemm  oorr  ootthheerr  similar  similar
bbuussiinneessss  pprraaccttiicceess  rreellaatteedd  ttoo  ppeerrffoorrmmaannccee  ooff  tthhee  ContractContract..  

bb))  AAllll  DeliverablesDeliverables  mmaayy  bbee  ssuubbjjeecctt  ttoo  iinnssppeeccttiioonn  aanndd  tteesstt  bbyy  tthhee  
SSttaattee  oorr  iittss  aauutthhoorriizzeedd  rreepprreesseennttaattiivveess..  

c) Contractor and its subcontractors shall provide all 
reasonable facilities for the safety and convenience of 
inspectors at no additional cost to the State.  Contractor shall 
furnish to inspectors all information and data as may be 
reasonably required to perform their inspection. 

d) All Deliverables may be subject to final inspection, test and 
acceptance by the State at destination, notwithstanding any 
payment or inspection at source. 

e) The State shall give written notice of rejection of 
Deliverables delivered or services performed hereunder 
within a reasonable time after receipt of such Deliverables or 
performance of such services.  Such notice of rejection will 
state the respects in which the Deliverables do not 
substantially conform to their specifications.  If the State 
does not provide such notice of rejection within thirty (30) 
days of delivery, such Deliverables and services will be 
deemed to have been accepted.  Acceptance by the State 
will be final and irreversible, except as it relates to latent 
defects, fraud, and gross mistakes amounting to fraud.  
Acceptance shall not be construed to waive any warranty 
rights that the State might have at law or by express 
reservation in this Contract with respect to any 
nonconformity. 

 

17. SAMPLES::  
aa))  SSaammpplleess  ooff  iitteemmss  mmaayy  bbee  rreeqquuiirreedd  bbyy  tthhee  SSttaattee  ffoorr  

iinnssppeeccttiioonn  aanndd  ssppeecciiffiiccaattiioonn  tteessttiinngg  aanndd  mmuusstt  bbee  ffuurrnniisshheedd  
ffrreeee  ooff  eexxppeennssee  ttoo  tthhee  SSttaattee..    TThhee  ssaammpplleess  ffuurrnniisshheedd  mmuusstt  
bbee  iiddeennttiiccaall  iinn  aallll  rreessppeeccttss  ttoo  tthhee  pprroodduuccttss  ooffffeerreedd  aanndd//oorr  
ssppeecciiffiieedd  iinn  tthhee  CCoonnttrraacctt..  

bb))  SSaammpplleess,,  iiff  nnoott  ddeessttrrooyyeedd  bbyy  tteessttss,,  mmaayy,,  uuppoonn  rreeqquueesstt  mmaaddee  
aatt  tthhee  ttiimmee  tthhee  ssaammppllee  iiss  ffuurrnniisshheedd,,  bbee  rreettuurrnneedd  aatt  
CCoonnttrraaccttoorr’’ss  eexxppeennssee..  

  
1188..  CMAS -- WARRANTY::    TThhee  ffoolllloowwiinngg  wwaarrrraannttyy  llaanngguuaaggee  iiss  iinn  

aaddddiittiioonn  ttoo  tthhee  wwaarrrraannttyy  llaanngguuaaggee  pprroovviiddeedd  iinn  tthhee  ffeeddeerraall  GGSSAA  
MMuullttiippllee  AAwwaarrdd  SScchheedduullee  oorr  ootthheerr  bbaassee  ccoonnttrraacctt  uusseedd  ttoo  eessttaabblliisshh  
tthhiiss  CCMMAASS  CCoonnttrraacctt..    WWhheenn  tthheerree  iiss  aa  ccoonnfflliicctt  bbeettwweeeenn  tthhee  
llaanngguuaaggee,,  tthhee  ffoolllloowwiinngg  wwaarrrraannttyy  llaanngguuaaggee  oovveerrrriiddeess..    

 
aa))  Unless  otherwise  specified  in  the  Statement  of  Work,  the  

warranties  in  this  subsection  a)  begin  upon  delivery  of  the  
goods  or  services  in  question  and  end  one  (1)  year  
thereafter.    

Unless otherwise specified in the Statement of Work, the
warranties in this subsection a) begin upon delivery of the
goods or services in question and end one (1) year
thereafter. CCoonnttrraaccttoorr  wwaarrrraannttss  tthhaatt  (i)  Deliverables(i) Deliverables  aanndd  
sseerrvviicceess  ffuurrnniisshheedd  hheerreeuunnddeerr  wwiillll  substantiallysubstantially  ccoonnffoorrmm  ttoo  
tthhee  rreeqquuiirreemmeennttss  ooff  tthhiiss  ContractContract  ((iinncclluuddiinngg  without  limitationwithout limitation  
aallll  ddeessccrriippttiioonnss,,  ssppeecciiffiiccaattiioonnss,,  aanndd  ddrraawwiinnggss  identified  in  the  

Statement  of  Work

identified in the

Statement of Work)),,  aanndd  (ii)  the  Deliverables(ii) the Deliverables  wwiillll  bbee  ffrreeee  
ffrroomm  materialmaterial  ddeeffeeccttss  iinn  mmaatteerriiaallss  aanndd  wwoorrkkmmaannsshhiipp.    Where. Where  
tthhee  parties  have  agreed  toparties have agreed to  ddeessiiggnn  specifications  (such  as  a  
Detailed  Design  Document)  and  incorporated  the  same  or  
equivalent  in  the  Statement  of  Work  directly  or  by  reference,  
Contractor  will  warrant  that  its  Deliverables  provide  all  
material  functionality  required  thereby.    In  addition  to  the  
other  warranties  set  forth  herein,  where  the  Contract  calls  for  
delivery  of  Commercial  Software,  Contractor  warrants  that  
such  Software  will  perform  in  accordance  with  its  license  and  
accompanying  Documentation

specifications (such as a
Detailed Design Document) and incorporated the same or
equivalent in the Statement of Work directly or by reference,
Contractor will warrant that its Deliverables provide all
material functionality required thereby. In addition to the
other warranties set forth herein, where the Contract calls for
delivery of Commercial Software, Contractor warrants that
such Software will perform in accordance with its license and
accompanying Documentation..    TThhee  SSttaattee’’ss  aapppprroovvaall  ooff  
ddeessiiggnnss  oorr  ssppeecciiffiiccaattiioonnss  ffuurrnniisshheedd  bbyy  CCoonnttrraaccttoorr  sshhaallll  nnoott  
rreelliieevvee  tthhee  CCoonnttrraaccttoorr  ooff  iittss  oobblliiggaattiioonnss  uunnddeerr  tthhiiss  wwaarrrraannttyy..

bb))  
  

Contractor  warrants  that  Deliverables  furnished  hereunder  (i)  
will  be  free,  at  the  time  of  delivery,  of  harmful  code  (i.e.  
computer  viruses,  worms,  trap  doors,  time  bombs,  disabling  
code,  or  any  similar  malicious  mechanism  designed  to  
interfere  with  the  intended  operation  of,  or  cause  damage  to,  
computers,  data,  or  Software);  and  (ii)  will  not  infringe  or  
violate  any  U.S.  Intellectual  Property  Right.    Without  limiting  
the  generality  of  the  foregoing,  if  the  State  believes  that  
harmful  code  may  be  present  in  any  Commercial  Software  
delivered  hereunder,  Contractor  will,  upon  the  State’s  
request,  provide  a  master  copy  of  the  Software  for  
comparison  and  correction.

Contractor warrants that Deliverables furnished hereunder (i)
will be free, at the time of delivery, of harmful code (i.e.
computer viruses, worms, trap doors, time bombs, disabling
code, or any similar malicious mechanism designed to
interfere with the intended operation of, or cause damage to,
computers, data, or Software); and (ii) will not infringe or
violate any U.S. Intellectual Property Right. Without limiting
the generality of the foregoing, if the State believes that
harmful code may be present in any Commercial Software
delivered hereunder, Contractor will, upon the State’s
request, provide a master copy of the Software for
comparison and correction.

cc))  
  

Unless  otherwise  specified  in  the  Statement  of  Work:      Unless otherwise specified in the Statement of Work:
((ii))  Contractor  does  not  warrant  that  any  Software  provided  

hereunder  is  error-free  or  that  it  will  run  without  
immaterial  interruption.      

Contractor does not warrant that any Software provided
hereunder is error-free or that it will run without
immaterial interruption.

((iiii))  Contractor  does  not  warrant  and  will  have  no  
responsibility  for  a  claim  to  the  extent  that  it  arises  
directly  from  (A)  a  modification  made  by  the  State,  
unless  such  modification  is  approved  or  directed  by  
Contractor,  (B)  use  of  Software  in  combination  with  or  
on  products  other  than  as  specified  by  Contractor,  or  
(C)  misuse  by  the  State.      

Contractor does not warrant and will have no
responsibility for a claim to the extent that it arises
directly from (A) a modification made by the State,
unless such modification is approved or directed by
Contractor, (B) use of Software in combination with or
on products other than as specified by Contractor, or
(C) misuse by the State.

((iiiiii))  Where  Contractor  resells  Hardware  or  Software  it  
purchased  from  a  third  party,  and  such  third  party  offers  
additional  or  more  advantageous  warranties  than  those  
set  forth  herein,  Contractor  will  pass  through  any  such  
warranties  to  the  State  and  will  reasonably  cooperate  in  
enforcing  them.    Such  warranty  pass-through  will  be  
supplemental  to,  and  not  relieve  Contractor  from,  
Contractor’s  warranty  obligations  set  forth  above.

Where Contractor resells Hardware or Software it
purchased from a third party, and such third party offers
additional or more advantageous warranties than those
set forth herein, Contractor will pass through any such
warranties to the State and will reasonably cooperate in
enforcing them. Such warranty pass-through will be
supplemental to, and not relieve Contractor from,
Contractor’s warranty obligations set forth above.

dd))  
  

AAllll  wwaarrrraannttiieess,,  iinncclluuddiinngg  ssppeecciiaall  wwaarrrraannttiieess  ssppeecciiffiieedd  
eellsseewwhheerree  hheerreeiinn,,  sshhaallll  iinnuurree  ttoo  tthhee  SSttaattee,,  iittss  ssuucccceessssoorrss,,  
aassssiiggnnss,,  ccuussttoommeerr  aaggeenncciieess,,  aanndd  governmentalgovernmental  uusseerrss  ooff  tthhee  
Deliverables  or  services.Deliverables or services.  

ee))  Except  as  may  be  specifically  provided  in  the  Statement  of  
Work  or  elsewhere  in  this  Contract,  for  any  breach  of  the  
warranties  provided  in  this  Section,  the  State’s  exclusive  
remedy  and  Contractor’s  sole  obligation  will  be  limited  to:    

Except as may be specifically provided in the Statement of
Work or elsewhere in this Contract, for any breach of the
warranties provided in this Section, the State’s exclusive
remedy and Contractor’s sole obligation will be limited to:
((ii))  re-performance,  repair,  or  replacement  of  the  

nonconforming  Deliverable  (including  without  
limitation  an  infringing  Deliverable)  or  service;  or    

re-performance, repair, or replacement of the
nonconforming Deliverable (including without
limitation an infringing Deliverable) or service; or

((iiii))  should  the  State  in  its  sole  discretion  consent,  
refund  of  all  amounts  paid  by  the  State  for  the  
nonconforming  Deliverable  or  service  and  
payment  to  the  State  of  any  additional  amounts  
necessary  to  equal  the  State’s  Cost  to  Cover.    
“Cost  to  Cover”  means  the  cost,  properly  
mitigated,  of  procuring  Deliverables  or  services  of  
equivalent  capability,  function,  and  performance.    
The  payment  obligation  in  subsection  (e)(ii)  above  
will  not  exceed  the  limits  on  Contractor’s  liability  
set  forth  in  the  Section  entitled  “Limitation  of  
Liability.”

should the State in its sole discretion consent,
refund of all amounts paid by the State for the
nonconforming Deliverable or service and
payment to the State of any additional amounts
necessary to equal the State’s Cost to Cover.
“Cost to Cover” means the cost, properly
mitigated, of procuring Deliverables or services of
equivalent capability, function, and performance.
The payment obligation in subsection (e)(ii) above
will not exceed the limits on Contractor’s liability
set forth in the Section entitled “Limitation of
Liability.”  
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ff))  EXCEPT  FOR  THE  EXPRESS  WARRANTIES  SPECIFIED  
IN  THIS  SECTION,  CONTRACTOR  MAKES  NO  
WARRANTIES  EITHER  EXPRESS  OR  IMPLIED,  
INCLUDING  WITHOUT  LIMITATION  ANY  IMPLIED  
WARRANTIES  OF  MERCHANTABILITY  OR  FITNESS  FOR  
A  PARTICULAR  PURPOSE.

EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED
IN THIS SECTION, CONTRACTOR MAKES NO
WARRANTIES EITHER EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE.  

 
19. SAFETY AND ACCIDENT PREVENTION::    IInn  ppeerrffoorrmmiinngg  wwoorrkk  

uunnddeerr  tthhiiss  CCoonnttrraacctt  oonn  SSttaattee  pprreemmiisseess,,  CCoonnttrraaccttoorr  sshhaallll  ccoonnffoorrmm  
ttoo  aannyy  ssppeecciiffiicc  ssaaffeettyy  rreeqquuiirreemmeennttss  ccoonnttaaiinneedd  iinn  tthhee  CCoonnttrraacctt  oorr  
aass  rreeqquuiirreedd  bbyy  llaaww  oorr  rreegguullaattiioonn..    CCoonnttrraaccttoorr  sshhaallll  ttaakkee  aannyy  
aaddddiittiioonnaall  pprreeccaauuttiioonnss  aass  tthhee  SSttaattee  mmaayy  rreeaassoonnaabbllyy  rreeqquuiirree  ffoorr  
ssaaffeettyy  aanndd  aacccciiddeenntt  pprreevveennttiioonn  ppuurrppoosseess..    AAnnyy  vviioollaattiioonn  ooff  ssuucchh  
rruulleess  aanndd  rreeqquuiirreemmeennttss,,  uunnlleessss  pprroommppttllyy  ccoorrrreecctteedd,,  sshhaallll  bbee  
ggrroouunnddss  ffoorr  tteerrmmiinnaattiioonn  ooff  tthhiiss  CCoonnttrraacctt  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  
ddeeffaauulltt  pprroovviissiioonnss  hheerreeooff..      

 
20. INSURANCE::    WWhheenn  ppeerrffoorrmmiinngg  wwoorrkk  oonn  pprrooppeerrttyy  iinn  tthhee  ccaarree,,  

ccuussttooddyy  oorr  ccoonnttrrooll  ooff  tthhee  SSttaattee,,  CCoonnttrraaccttoorr  sshhaallll  mmaaiinnttaaiinn  aallll  
ccoommmmeerrcciiaall  ggeenneerraall  lliiaabbiilliittyy  iinnssuurraannccee,,  wwoorrkkeerrss’’  ccoommppeennssaattiioonn  
iinnssuurraannccee  aanndd  aannyy  ootthheerr  iinnssuurraannccee  tthhee  SSttaattee  ddeeeemmss  aapppprroopprriiaattee  
uunnddeerr  tthhee  CCoonnttrraacctt..    CCoonnttrraaccttoorr  sshhaallll  ffuurrnniisshh  aann  iinnssuurraannccee  
cceerrttiiffiiccaattee  eevviiddeenncciinngg  rreeqquuiirreedd  iinnssuurraannccee  ccoovveerraaggee  aacccceeppttaabbllee  ttoo  
tthhee  SSttaattee..    UUppoonn  rreeqquueesstt  bbyy  tthhee  BBuuyyeerr,,  tthhee  CCoonnttrraaccttoorr  mmaayy  bbee  
rreeqquuiirreedd  ttoo  hhaavvee  tthhee  SSttaattee  sshhoowwnn  aass  aann  ““aaddddiittiioonnaall  iinnssuurreedd””  oonn  
sseelleecctteedd  ppoolliicciieess..  

 
21. TERMINATION FOR NON-APPROPRIATION OF FUNDS: 

aa))  IIff  tthhee  tteerrmm  ooff  tthhiiss  CCoonnttrraacctt  eexxtteennddss  iinnttoo  ffiissccaall  yyeeaarrss  
ssuubbsseeqquueenntt  ttoo  tthhaatt  iinn  wwhhiicchh  iitt  iiss  aapppprroovveedd,,  ssuucchh  ccoonnttiinnuuaattiioonn  
ooff  tthhee  CCoonnttrraacctt  iiss  ccoonnttiinnggeenntt  oonn  tthhee  aapppprroopprriiaattiioonn  ooff  ffuunnddss  ffoorr  
ssuucchh  ppuurrppoossee  bbyy  tthhee  LLeeggiissllaattuurree..    IIff  ffuunnddss  ttoo  eeffffeecctt  ssuucchh  
ccoonnttiinnuueedd  ppaayymmeenntt  aarree  nnoott  aapppprroopprriiaatteedd,,  CCoonnttrraaccttoorr  aaggrreeeess  
ttoo  ttaakkee  bbaacckk  aannyy  aaffffeecctteedd  DDeelliivveerraabblleess  ffuurrnniisshheedd  uunnddeerr  tthhiiss  
CCoonnttrraacctt,,  tteerrmmiinnaattee  aannyy  sseerrvviicceess  ssuupppplliieedd  ttoo  tthhee  SSttaattee  uunnddeerr  
tthhiiss  CCoonnttrraacctt,,  aanndd  rreelliieevvee  tthhee  SSttaattee  ooff  aannyy  ffuurrtthheerr  oobblliiggaattiioonn  
tthheerreeffoorr..  

bb))  SSTTAATTEE  AAGGRREEEESS  TTHHAATT  IIFF  PPAARRAAGGRRAAPPHH  aa))  AABBOOVVEE  IISS  
IINNVVOOKKEEDD,,  DDEELLIIVVEERRAABBLLEESS  SSHHAALLLL  BBEE  RREETTUURRNNEEDD  TTOO  
TTHHEE  CCOONNTTRRAACCTTOORR  IINN  SSUUBBSSTTAANNTTIIAALLLLYY  TTHHEE  SSAAMMEE  
CCOONNDDIITTIIOONN  IINN  WWHHIICCHH  DDEELLIIVVEERREEDD  TTOO  TTHHEE  SSTTAATTEE,,  
SSUUBBJJEECCTT  TTOO  NNOORRMMAALL  WWEEAARR  AANNDD  TTEEAARR..    SSTTAATTEE  
FFUURRTTHHEERR  AAGGRREEEESS  TTOO  PPAAYY  FFOORR  PPAACCKKIINNGG,,  CCRRAATTIINNGG,,  
TTRRAANNSSPPOORRTTAATTIIOONN  TTOO  CCOONNTTRRAACCTTOORR’’SS  NNEEAARREESSTT  
FFAACCIILLIITTYY  AANNDD  FFOORR  RREEIIMMBBUURRSSEEMMEENNTT  TTOO  TTHHEE  
CCOONNTTRRAACCTTOORR  FFOORR  EEXXPPEENNSSEESS  IINNCCUURRRREEDD  FFOORR  TTHHEEIIRR  
AASSSSIISSTTAANNCCEE  IINN  SSUUCCHH  PPAACCKKIINNGG  AANNDD  CCRRAATTIINNGG..  

  
2222..  TERMINATION FOR THE CONVENIENCE OF THE STATE::  

aa))  TThhee  SSttaattee  mmaayy  tteerrmmiinnaattee  ppeerrffoorrmmaannccee  ooff  wwoorrkk  uunnddeerr  tthhiiss  
ContractContract  ffoorr  iittss  ccoonnvveenniieennccee  iinn  wwhhoollee  oorr,,  ffrroomm  ttiimmee  ttoo  ttiimmee,,  iinn  
ppaarrtt,,  iiff  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  DDiirreeccttoorr  
PPrrooccuurreemmeenntt  DDiivviissiioonn,,  oorr  ddeessiiggnneeee,,  ddeetteerrmmiinneess  tthhaatt  aa  
tteerrmmiinnaattiioonn  iiss  iinn  tthhee  SSttaattee’’ss  iinntteerreesstt..    TThhee  DDeeppaarrttmmeenntt  ooff  
GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  DDiirreeccttoorr,,  PPrrooccuurreemmeenntt  DDiivviissiioonn,,  oorr  
ddeessiiggnneeee,,  sshhaallll  tteerrmmiinnaattee  bbyy  ddeelliivveerriinngg  ttoo  tthhee  ContractorContractor  aa  
NNoottiiccee  ooff  TTeerrmmiinnaattiioonn  ssppeecciiffyyiinngg  tthhee  eexxtteenntt  ooff  tteerrmmiinnaattiioonn  
aanndd  tthhee  eeffffeeccttiivvee  ddaattee  tthheerreeooff..      

bb))  AAfftteerr  rreecceeiipptt  ooff  aa  NNoottiiccee  ooff  TTeerrmmiinnaattiioonn,,  andand  eexxcceepptt  aass  
ddiirreecctteedd  bbyy  tthhee  SSttaattee,,  tthhee  ContractorContractor  sshhaallll  iimmmmeeddiiaatteellyy  
pprroocceeeedd  wwiitthh  tthhee  ffoolllloowwiinngg  oobblliiggaattiioonnss,,  aass  aapppplliiccaabbllee,,  
rreeggaarrddlleessss  ooff  aannyy  ddeellaayy  iinn  ddeetteerrmmiinniinngg  oorr  aaddjjuussttiinngg  aannyy  
aammoouunnttss  dduuee  uunnddeerr  tthhiiss  ccllaauussee..    TThhee  ContractorContractor  sshhaallll::  
((ii))  SSttoopp  wwoorrkk  aass  ssppeecciiffiieedd  iinn  tthhee  NNoottiiccee  ooff  TTeerrmmiinnaattiioonn..  
((iiii))  PPllaaccee  nnoo  ffuurrtthheerr  ssuubbccoonnttrraaccttss  ffoorr  mmaatteerriiaallss,,  sseerrvviicceess,,  oorr  

ffaacciilliittiieess,,  eexxcceepptt  aass  nneecceessssaarryy  ttoo  ccoommpplleettee  tthhee  
ccoonnttiinnuuiinngg  ppoorrttiioonn  ooff  tthhee  ContractContract..  

((iiiiii))  TTeerrmmiinnaattee  aallll  ssuubbccoonnttrraaccttss  ttoo  tthhee  eexxtteenntt  tthheeyy  rreellaattee  ttoo  
tthhee  wwoorrkk  tteerrmmiinnaatteedd..  

((iivv))  SSeettttllee  aallll  oouuttssttaannddiinngg  lliiaabbiilliittiieess  aanndd  tteerrmmiinnaattiioonn  
sseettttlleemmeenntt  pprrooppoossaallss  aarriissiinngg  ffrroomm  tthhee  tteerrmmiinnaattiioonn  ooff  
ssuubbccoonnttrraaccttss;  ;

cc))  Unless  otherwise  set  forth  in  the  Statement  of  Work,  if  the  
Contractor  and  the  State  fail  to  agree  on  the  amount  to  be  
paid  because  of  the  termination  for  convenience,  the  State  
will  pay  the  Contractor  the  following  amounts;  provided  that  
in  no  event  will  total  payments  exceed  the  amount  payable  
to  the  Contractor  if  the  Contract  had  been  fully  performed:

Unless otherwise set forth in the Statement of Work, if the
Contractor and the State fail to agree on the amount to be
paid because of the termination for convenience, the State
will pay the Contractor the following amounts; provided that
in no event will total payments exceed the amount payable
to the Contractor if the Contract had been fully performed:
((ii))  

  
The  Contract  price  for  Deliverables  or  services  
accepted  by  the  State  and  not  previously  paid  for,  
adjusted  for  any  savings  on  freight  and  other  charges;  
and

The Contract price for Deliverables or services
accepted by the State and not previously paid for,
adjusted for any savings on freight and other charges;
and

((iiii))  
  

The  total  of:The total of:  
AA))  The  reasonable  costs  incurred  in  the  performance  

of  the  work  terminated,  including  initial  costs  and  
preparatory  expenses  allocable  thereto,  but  
excluding  any  cost  attributable  to  Deliverables  or  
services  paid  or  to  be  paid;

The reasonable costs incurred in the performance
of the work terminated, including initial costs and
preparatory expenses allocable thereto, but
excluding any cost attributable to Deliverables or
services paid or to be paid;  

BB))  The  reasonable  cost  of  settling  and  paying  
termination  settlement  proposals  under  terminated  
subcontracts  that  are  properly  chargeable  to  the  
terminated  portion  of  the  Contract;  and

The reasonable cost of settling and paying
termination settlement proposals under terminated
subcontracts that are properly chargeable to the
terminated portion of the Contract; and  

CC))  Reasonable  storage,  transportation,  
demobilization,  unamortized  overhead  and  capital  
costs,  and  other  costs  reasonably  incurred  by  the  
Contractor  in  winding  down  and  terminating  its  
work.

Reasonable storage, transportation,
demobilization, unamortized overhead and capital
costs, and other costs reasonably incurred by the
Contractor in winding down and terminating its
work.

dd))  
  

The  Contractor  will  use  generally  accepted  accounting  
principles,  or  accounting  principles  otherwise  agreed  to  in  
writing  by  the  parties,  and  sound  business  practices  in  
determining  all  costs  claimed,  agreed  to,  or  determined  
under  this  clause.  

The Contractor will use generally accepted accounting
principles, or accounting principles otherwise agreed to in
writing by the parties, and sound business practices in
determining all costs claimed, agreed to, or determined
under this clause.

  
23. TERMINATION FOR DEFAULT::      

aa))  TThhee  SSttaattee  mmaayy,,  ssuubbjjeecctt  ttoo  tthhee  clause  titled  “clause titled “FFoorrccee  MMaajjeeuurree”  
and  to  sub-section  d)  below

”
and to sub-section d) below,,  bbyy  wwrriitttteenn  nnoottiiccee  ooff  ddeeffaauulltt  ttoo  
tthhee  ContractorContractor,,  tteerrmmiinnaattee  tthhiiss  ContractContract  iinn  wwhhoollee  oorr  iinn  ppaarrtt  iiff  
tthhee  ContractorContractor  ffaaiillss  ttoo::  
ii))  DDeelliivveerr  tthhee  DeliverablesDeliverables  oorr  ppeerrffoorrmm  tthhee  sseerrvviicceess  wwiitthhiinn  

tthhee  ttiimmee  ssppeecciiffiieedd  iinn  tthhee  ContractContract  oorr  aannyy  aammeennddmmeenntt  
tthheerreettoo;;  

iiii))  MMaakkee  pprrooggrreessss,,  ssoo  that  the  lack  of  progress  endangersthat the lack of progress endangers  
ppeerrffoorrmmaannccee  ooff  tthhiiss  ContractContract;;  oorr  

iiiiii))  PPeerrffoorrmm  aannyy  ooff  tthhee  ootthheerr  pprroovviissiioonnss  ooff  tthhiiss  ContractContract..  
bb))  TThhee  SSttaattee’’ss  rriigghhtt  ttoo  tteerrmmiinnaattee  tthhiiss  ContractContract  uunnddeerr  sub-section  

a)  
sub-section

a) aabboovvee,,  mmaayy  bbee  eexxeerrcciisseedd  iiff  tthhee  ffailure  constitutes  a  
material  breach  of  this  Contract  and  if  the  Contractor

ailure constitutes a
material breach of this Contract and if the Contractor  ddooeess  
nnoott  ccuurree  ssuucchh  ffaaiilluurree  wwiitthhiinn  tthhee  ttiimmee  ffrraammee  ssttaatteedd  iinn  tthhee  
State’s  State’s ccuurree  nnoottiiccee,  which  in  no  event  will  be  less  than  fifteen  
(15)  days,  unless

, which in no event will be less than fifteen
(15) days, unless  tthhee  Statement  of  Work  calls  for  a  shorter  
period

Statement of Work calls for a shorter
period..  

cc))  IIff  tthhee  SSttaattee  tteerrmmiinnaatteess  tthhiiss  ContractContract  iinn  wwhhoollee  oorr  iinn  ppaarrtt  
pursuant  to  this  Sectionpursuant to this Section,,  iitt  mmaayy  aaccqquuiirree,,  uunnddeerr  tteerrmmss  aanndd  iinn  
tthhee  mmaannnneerr  tthhee  BuyerBuyer  ccoonnssiiddeerrss  aapppprroopprriiaattee,,  DeliverablesDeliverables  oorr  
sseerrvviicceess  ssiimmiillaarr  ttoo  tthhoossee  tteerrmmiinnaatteedd,,  aanndd  tthhee  ContractorContractor  wwiillll  
bbee  lliiaabbllee  ttoo  tthhee  SSttaattee  ffoorr  aannyy  eexxcceessss  ccoossttss  ffoorr  tthhoossee  
DeliverablesDeliverables  aanndd  sseerrvviicceess,  including  without  limitation  costs  
third  party  vendors  charge  for  Manufacturing  Materials  (but  
subject  to  the  clause  entitled  “Limitation  of  Liability”)

, including without limitation costs
third party vendors charge for Manufacturing Materials (but
subject to the clause entitled “Limitation of Liability”)..    
HHoowweevveerr,,  tthhee  ContractorContractor  sshhaallll  ccoonnttiinnuuee  tthhee  wwoorrkk  nnoott  
tteerrmmiinnaatteedd..  

dd))  IIff  tthhee  ContractContract  iiss  tteerrmmiinnaatteedd  ffoorr  ddeeffaauulltt,,  tthhee  SSttaattee  mmaayy  
rreeqquuiirree  tthhee  ContractorContractor  ttoo  ttrraannssffeerr  ttiittllee,  or  in  the  case  of  
licensed  Software,  license,

, or in the case of
licensed Software, license,  aanndd  ddeelliivveerr  ttoo  tthhee  SSttaattee,,  aass  
ddiirreecctteedd  bbyy  tthhee  BuyerBuyer,,  aannyy::    



GSPD-401IT-CMAS 
 

CALIFORNIA MULTIPLE AWARD SCHEDULE (CMAS) 

 
GENERAL PROVISIONS - INFORMATION TECHNOLOGY 

 

 
July 2006 GENERAL PROVISIONS – INFORMATION TECHNOLOGY Page 6 of 23 

((ii))  ccoommpplleetteedd  DeliverablesDeliverables,,    
((iiii))  ppaarrttiiaallllyy  ccoommpplleetteedd  Deliverables,  and,    Deliverables, and,
((iiiiii))  subjectsubject  ttoo  provisions  of  sub-section  e)  below,  

Manufacturing  Materials  related  to
provisions of sub-section e) below,

Manufacturing Materials related to  tthhee  tteerrmmiinnaatteedd  
ppoorrttiioonn  ooff  tthhiiss  Contract.    Nothing  in  this  sub-section  d)  
will  be  construed  to  grant  the  State  rights  to  
Deliverables  that  it  would  not  have  received  had  this  
Contract  been  fully  performed.    

Contract. Nothing in this sub-section d)
will be construed to grant the State rights to
Deliverables that it would not have received had this
Contract been fully performed. UUppoonn  ddiirreeccttiioonn  ooff  tthhee  
BuyerBuyer,,  tthhee  ContractorContractor  sshhaallll  aallssoo  pprrootteecctt  aanndd  pprreesseerrvvee  
pprrooppeerrttyy  iinn  iittss  ppoosssseessssiioonn  iinn  wwhhiicchh  tthhee  SSttaattee  hhaass  aann  
iinntteerreesstt..  

ee))  TThhee  SSttaattee  sshhaallll  ppaayy  ContractContract  pprriiccee  ffoorr  ccoommpplleetteedd  
DeliverablesDeliverables  ddeelliivveerreedd  aanndd  aacccceepptteedd..  UUnnlleessss  tthhee  SSttaatteemmeenntt  
ooff  WWoorrkk  ccaallllss  ffoorr  ddiiffffeerreenntt  pprroocceedduurreess  oorr  rreeqquuiirreess  nnoo--cchhaarrggee  
ddeelliivveerryy  ooff  mmaatteerriiaallss,,  tthhee  ContractorContractor  aanndd  BuyerBuyer  sshhaallll  attempt  
to

attempt
to  aaggrreeee  oonn  tthhee  aammoouunntt  ooff  ppaayymmeenntt  ffoorr  Manufacturing  
Materials  and  other

Manufacturing
Materials and other  mmaatteerriiaallss  ddeelliivveerreedd  aanndd  aacccceepptteedd  by  the  
State

by the
State  ffoorr  tthhee  pprrootteeccttiioonn  aanndd  pprreesseerrvvaattiioonn  ooff  tthhee  pprrooppeerrttyy;
provided  that  where  the  Contractor  has  billed  the  State  for  
any  such  materials,  no  additional  charge  will  apply

;  

provided that where the Contractor has billed the State for
any such materials, no additional charge will apply..    FFaaiilluurree  
ttoo  aaggrreeee  wwiillll  constituteconstitute  aa  ddiissppuuttee  uunnddeerr  tthhee  DDiissppuutteess  ccllaauussee..    
TThhee  SSttaattee  mmaayy  wwiitthhhhoolldd  ffrroomm  tthheessee  aammoouunnttss  aannyy  ssuumm  itit  
ddeetteerrmmiinneess  ttoo  bbee  nneecceessssaarryy  ttoo  pprrootteecctt  tthhee  SSttaattee  aaggaaiinnsstt  lloossss  
bbeeccaauussee  ooff  oouuttssttaannddiinngg  lliieennss  oorr  ccllaaiimmss  ooff  ffoorrmmeerr  lliieenn  hhoollddeerrss..  

ff))  IIff,,  aafftteerr  tteerrmmiinnaattiioonn,,  iitt  iiss  ddeetteerrmmiinneedd  by  a  final  ruling  in  
accordance  with  the  Disputes  Clause  

by a final ruling in
accordance with the Disputes Clause tthhaatt  tthhee  ContractorContractor  
wwaass  nnoott  iinn  ddeeffaauulltt,,  tthhee  rriigghhttss  aanndd  oobblliiggaattiioonnss  ooff  tthhee  ppaarrttiieess  
sshhaallll  bbee  tthhee  ssaammee  aass  iiff  tthhee  tteerrmmiinnaattiioonn  hhaadd  bbeeeenn  iissssuueedd  ffoorr  
tthhee  ccoonnvveenniieennccee  ooff  tthhee  SSttaattee..  

gg))  TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  iinn  tthhiiss  ccllaauussee  aarree  iinn  
aaddddiittiioonn  ttoo  aannyy  ootthheerr  rriigghhttss  aanndd  rreemmeeddiieess  pprroovviiddeedd  bbyy  llaaww  oorr  
uunnddeerr  tthhiiss  Contract,  and  are  subject  to  the  clause  titled  
“Limitation  of  Liability

Contract, and are subject to the clause titled
“Limitation of Liability..””  

  
24.  FORCE MAJEURE: 

EExxcceepptt  ffoorr  ddeeffaauullttss  ooff  ssuubbccoonnttrraaccttoorrss  aatt  aannyy  ttiieerr,,  tthhee  CCoonnttrraaccttoorr  
sshhaallll  nnoott  bbee  lliiaabbllee  ffoorr  aannyy  eexxcceessss  ccoossttss  iiff  tthhee  ffaaiilluurree  ttoo  ppeerrffoorrmm  tthhee  
CCoonnttrraacctt  aarriisseess  ffrroomm  ccaauusseess  bbeeyyoonndd  tthhee  ccoonnttrrooll  aanndd  wwiitthhoouutt  tthhee  
ffaauulltt  oorr  nneegglliiggeennccee  ooff  tthhee  CCoonnttrraaccttoorr..    EExxaammpplleess  ooff  ssuucchh  ccaauusseess  
iinncclluuddee,,  bbuutt  aarree  nnoott  lliimmiitteedd  ttoo::  
aa))  AAccttss  ooff  GGoodd  oorr  ooff  tthhee  ppuubblliicc  eenneemmyy,,  aanndd  
b) Acts of the federal or State government in either its 

sovereign or contractual capacity. 

IIff  tthhee  ffaaiilluurree  ttoo  ppeerrffoorrmm  iiss  ccaauusseedd  bbyy  tthhee  ddeeffaauulltt  ooff  aa  ssuubbccoonnttrraaccttoorr  
aatt  aannyy  ttiieerr,,  aanndd  iiff  tthhee  ccaauussee  ooff  tthhee  ddeeffaauulltt  iiss  bbeeyyoonndd  tthhee  ccoonnttrrooll  ooff  
bbootthh  tthhee  CCoonnttrraaccttoorr  aanndd  ssuubbccoonnttrraaccttoorr,,  aanndd  wwiitthhoouutt  tthhee  ffaauulltt  oorr  
nneegglliiggeennccee  ooff  eeiitthheerr,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  lliiaabbllee  ffoorr  aannyy  
eexxcceessss  ccoossttss  ffoorr  ffaaiilluurree  ttoo  ppeerrffoorrmm..  

 
25. RIGHTS AND REMEDIES OF STATE FOR DEFAULT: 

a) In the event any Deliverables furnished or services provided 
by the Contractor in the performance of the Contract should 
fail to conform to the requirements herein, or to the sample 
submitted by the Contractor, the State may reject the same, 
and it shall become the duty of the Contractor to reclaim and 
remove the item promptly or to correct the performance of 
services, without expense to the State, and immediately 
replace all such rejected items with others conforming to the 
Contract. 

b) In addition to any other rights and remedies the State may 
have, the State may require Contractor, at Contractor’s 
expense, to ship Deliverables via air freight or expedited 
routing to avoid or minimize actual or potential delay if the 
delay is the fault of the Contractor. 

cc))  IInn  tthhee  eevveenntt  ooff  tthhee  tteerrmmiinnaattiioonn  ooff  tthhee  CCoonnttrraacctt,,  eeiitthheerr  iinn  
wwhhoollee  oorr  iinn  ppaarrtt,,  bbyy  rreeaassoonn  ooff  ddeeffaauulltt  oorr  bbrreeaacchh  bbyy  tthhee  

CCoonnttrraaccttoorr,,  aannyy  lloossss  oorr  ddaammaaggee  ssuussttaaiinneedd  bbyy  tthhee  SSttaattee  iinn  
pprrooccuurriinngg  aannyy  iitteemmss  wwhhiicchh  tthhee  CCoonnttrraaccttoorr  aaggrreeeedd  ttoo  ssuuppppllyy  
sshhaallll  bbee  bboorrnnee  aanndd  ppaaiidd  ffoorr  bbyy  tthhee  CCoonnttrraaccttoorr  ((bbuutt  ssuubbjjeecctt  ttoo  
tthhee  ccllaauussee  eennttiittlleedd  ““LLiimmiittaattiioonn  ooff  LLiiaabbiilliittyy””))..  

dd))  TThhee  SSttaattee  rreesseerrvveess  tthhee  rriigghhtt  ttoo  ooffffsseett  tthhee  rreeaassoonnaabbllee  ccoosstt  ooff  
aallll  ddaammaaggeess  ccaauusseedd  ttoo  tthhee  SSttaattee  aaggaaiinnsstt  aannyy  oouuttssttaannddiinngg  
iinnvvooiicceess  oorr  aammoouunnttss  oowweedd  ttoo  CCoonnttrraaccttoorr  oorr  ttoo  mmaakkee  aa  ccllaaiimm  
aaggaaiinnsstt  tthhee  CCoonnttrraaccttoorr  tthheerreeffoorree..  

 
26. LIMITATION OF LIABILITY: 

aa))  CCoonnttrraaccttoorr’’ss  lliiaabbiilliittyy  ffoorr  ddaammaaggeess  ttoo  tthhee  SSttaattee  ffoorr  aannyy  ccaauussee  
wwhhaattssooeevveerr,,  aanndd  rreeggaarrddlleessss  ooff  tthhee  ffoorrmm  ooff  aaccttiioonn,,  wwhheetthheerr  iinn  
CCoonnttrraacctt  oorr  iinn  ttoorrtt,,  sshhaallll  bbee  lliimmiitteedd  ttoo  two  times  the  Purchase  
Price.

two times the Purchase
Price.      FFoorr  ppuurrppoosseess  ooff  tthhiiss  ssuubb--sseeccttiioonn  aa)),,  ““PPuurrcchhaassee  PPrriiccee””  
wwiillll  mmeeaann  tthhee  aaggggrreeggaattee  CCoonnttrraacctt  pprriiccee;;  eexxcceepptt  tthhaatt,,  wwiitthh  
rreessppeecctt  ttoo  aa  CCoonnttrraacctt  uunnddeerr  wwhhiicchh  mmuullttiippllee  ppuurrcchhaassee  oorrddeerrss  
wwiillll  bbee  iissssuueedd  ((ee..gg..,,  aa  MMaasstteerr  AAggrreeeemmeenntt  oorr  MMuullttiippllee  AAwwaarrdd  
SScchheedduullee  ccoonnttrraacctt)),,  ““PPuurrcchhaassee  PPrriiccee””  wwiillll  mmeeaann  tthhee  ttoottaall  
pprriiccee  ooff  tthhee  ppuurrcchhaassee  oorrddeerr  ffoorr  tthhee  DDeelliivveerraabbllee((ss))  oorr  
sseerrvviiccee((ss))  tthhaatt  ggaavvee  rriissee  ttoo  tthhee  lloossss,,  ssuucchh  tthhaatt  CCoonnttrraaccttoorr  wwiillll  
hhaavvee  aa  sseeppaarraattee  lliimmiittaattiioonn  ooff  lliiaabbiilliittyy  ffoorr  eeaacchh  ppuurrcchhaassee  oorrddeerr..  

bb))  TThhee  ffoorreeggooiinngg  lliimmiittaattiioonn  ooff  lliiaabbiilliittyy  sshhaallll  nnoott  aappppllyy  (i)  to  
liability  under

(i) to
liability under  tthhee  GGeenneerraall  PPrroovviissiioonnss,,  eennttiittlleedd  ““PPaatteenntt,,  
CCooppyyrriigghhtt,,  aanndd  TTrraaddee  SSeeccrreett  PPrrootteeccttiioonn””  or  to  any  other  
liability  (including  without  limitation  indemnification  
obligations)  for  infringement  of  third  party  intellectual  
property  rights;  (ii)

or to any other
liability (including without limitation indemnification
obligations) for infringement of third party intellectual
property rights; (ii)  ttoo  ccllaaiimmss  ccoovveerreedd  bbyy  anyany  ssppeecciiffiicc  
provision  herein  provision herein ccaalllliinngg  ffoorr  lliiqquuiiddaatteedd  ddaammaaggeess;  (iii); (iii)  ttoo  ccllaaiimmss  
arising  under  provisions  herein  calling  for  indemnification  for  
third  party  claims  against  the  State  for  bodily
arising under provisions herein calling for indemnification for
third party claims against the State for bodily  iinnjjuurryy  ttoo  
ppeerrssoonnss  oorr  ddaammaaggee  ttoo  real  or  tangible  personal  real or tangible personal pprrooppeerrttyy  
ccaauusseedd  bbyy  CCoonnttrraaccttoorr’’ss  nneegglliiggeennccee  or  willful  misconduct;  or  
(iv)

or willful misconduct; or
(iv)  ttoo  ccoossttss  oorr  aattttoorrnneeyy’’ss  ffeeeess  tthhaatt  the  State  becomes  
entitled  to  recover  as

the State becomes
entitled to recover as  aa  prevailing  partyprevailing party  iinn  any  action.any action.  

cc))  The  The SSttaattee’’ss  lliiaabbiilliittyy  ffoorr  ddaammaaggeess  ffoorr  aannyy  ccaauussee  wwhhaattssooeevveerr,,  
aanndd  rreeggaarrddlleessss  ooff  tthhee  ffoorrmm  ooff  aaccttiioonn,,  wwhheetthheerr  iinn  CCoonnttrraacctt  oorr  
iinn  ttoorrtt,,  shallshall  bbee  lliimmiitteedd  ttoo  tthhee  Purchase  Price,  as  that  term  is  
defined  in  subsection  a)  above.    Nothing

Purchase Price, as that term is
defined in subsection a) above. Nothing  hheerreeiinn  shall  be  
construed  to  waive  or  limit  the  State’s  sovereign  immunity  or  
any  other  immunity  from  suit  provided  by  law.

shall be
construed to waive or limit the State’s sovereign immunity or
any other immunity from suit provided by law.  

dd))  IInn  nnoo  eevveenntt  wwiillll  eeiitthheerr  tthhee  CCoonnttrraaccttoorr  oorr  tthhee  SSttaattee  bbee  lliiaabbllee  ffoorr  
ccoonnsseeqquueennttiiaall,  incidental,  indirect,  special,  or  punitive, incidental, indirect, special, or punitive  
ddaammaaggeess,,  eevveenn  iiff  nnoottiiffiiccaattiioonn  hhaass  bbeeeenn  ggiivveenn  aass  ttoo  tthhee  
ppoossssiibbiilliittyy  ooff  ssuucchh  ddaammaaggeess,  except  (i)  to  the  extent  that  
Contractor’s  liability  for  such  damages  is  specifically  set  forth  
in  the  Statement  of  Work  or  (ii)  to  the  extent  that  Contractor’s  
liability  for  such  damages  arises  out  of  sub-section  b)(i),  
b)(ii),  or  b)(iv)  above

, except (i) to the extent that
Contractor’s liability for such damages is specifically set forth
in the Statement of Work or (ii) to the extent that Contractor’s
liability for such damages arises out of sub-section b)(i),
b)(ii), or b)(iv) above..  

 
27. CONTRACTOR’S LIABILITY FOR INJURY TO PERSONS OR 

DAMAGE TO PROPERTY: 
aa))  TThhee  CCoonnttrraaccttoorr  sshhaallll  bbee  lliiaabbllee  ffoorr  ddaammaaggeess  aarriissiinngg  oouutt  ooff  

iinnjjuurryy  ttoo  tthhee  ppeerrssoonn  aanndd//oorr  ddaammaaggee  ttoo  tthhee  pprrooppeerrttyy  ooff  tthhee  
SSttaattee,,  eemmppllooyyeeeess  ooff  tthhee  SSttaattee,,  ppeerrssoonnss  ddeessiiggnnaatteedd  bbyy  tthhee  
SSttaattee  ffoorr  ttrraaiinniinngg,,  oorr  aannyy  ootthheerr  ppeerrssoonn((ss))  ootthheerr  tthhaann  aaggeennttss  oorr  
eemmppllooyyeeeess  ooff  tthhee  CCoonnttrraaccttoorr,,  ddeessiiggnnaatteedd  bbyy  tthhee  SSttaattee  ffoorr  aannyy  
ppuurrppoossee,,  pprriioorr  ttoo,,  dduurriinngg,,  oorr  ssuubbsseeqquueenntt  ttoo  ddeelliivveerryy,,  
iinnssttaallllaattiioonn,,  aacccceeppttaannccee,,  aanndd  uussee  ooff  tthhee  DDeelliivveerraabblleess  eeiitthheerr  aatt  
tthhee  CCoonnttrraaccttoorr’’ss  ssiittee  oorr  aatt  tthhee  SSttaattee’’ss  ppllaaccee  ooff  bbuussiinneessss,,  
pprroovviiddeedd  tthhaatt  tthhee  iinnjjuurryy  oorr  ddaammaaggee  wwaass  ccaauusseedd  bbyy  tthhee  ffaauulltt  
oorr  nneegglliiggeennccee  ooff  tthhee  CCoonnttrraaccttoorr..  

bb))  CCoonnttrraaccttoorr  sshhaallll  nnoott  bbee  lliiaabbllee  ffoorr  ddaammaaggeess  aarriissiinngg  oouutt  ooff  oorr  
ccaauusseedd  bbyy  aann  aalltteerraattiioonn  oorr  aann  AAttttaacchhmmeenntt  nnoott  mmaaddee  oorr  
iinnssttaalllleedd  bbyy  tthhee  CCoonnttrraaccttoorr,,  oorr  ffoorr  ddaammaaggee  ttoo  aalltteerraattiioonnss  oorr  
AAttttaacchhmmeennttss  tthhaatt  mmaayy  rreessuulltt  ffrroomm  tthhee  nnoorrmmaall  ooppeerraattiioonn  aanndd  
mmaaiinntteennaannccee  ooff  tthhee  DDeelliivveerraabblleess  pprroovviiddeedd  bbyy  tthhee  CCoonnttrraaccttoorr  
dduurriinngg  tthhee  CCoonnttrraacctt..  
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2288. INDEMNIFICATION::    CCoonnttrraaccttoorr  aaggrreeeess  ttoo  iinnddeemmnniiffyy,,  ddeeffeenndd  aanndd  
ssaavvee  hhaarrmmlleessss  tthhee  SSttaattee,,  iittss  ooffffiicceerrss,,  aaggeennttss  aanndd  eemmppllooyyeeeess  ffrroomm  
aannyy  aanndd  aallll  third  party  third party ccllaaiimmss,  costs  (including  without  limitation  
reasonable  at orneys’  fees),

, costs (including without limitation
reasonable atttorneys’ fees),  aanndd  lloosssseess  due  to  the  injury  or  death  
of  any  individual,  or  the  loss  or  damage  to  any  real  or  tangible  
personal  property,

due to the injury or death
of any individual, or the loss or damage to any real or tangible
personal property,  rreessuullttiinngg  from  the  willful  misconduct  or  
negligent  acts  or  omissions  of  Contractor  or

from the willful misconduct or
negligent acts or omissions of Contractor or  aannyy  of  its  agentsof its agents,,  
ssuubbccoonnttrraaccttoorrss,,  employees,  employees, ssuupppplliieerrss,,  llaabboorreerrss,,  oror  aannyy  ootthheerr  
ppeerrssoonn,,  ffiirrmm,,  oorr  ccoorrppoorraattiioonn  ffuurrnniisshhiinngg  oorr  ssuuppppllyyiinngg  wwoorrkk,,  sseerrvviicceess,,  
mmaatteerriiaallss,,  oorr  ssuupppplliieess  iinn  ccoonnnneeccttiioonn  wwiitthh  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  
Contract.    Such  defense  and  payment  will  be  conditional  upon  the  
following:
Contract. Such defense and payment will be conditional upon the
following:
aa))  The  State  will  notify  Contractor  of  any  such  claim  in  writing  

and  tender  the  defense  thereof  within  a  reasonable  time;  and
The State will notify Contractor of any such claim in writing
and tender the defense thereof within a reasonable time; and

bb))  
  

Contractor  will  have  sole  control  of  the  defense  of  any  action  
on  such  claim  and  all  negotiations  for  its  settlement  or  
compromise;  provided  that  (i)  when  substantial  principles  of  
government  or  public  law  are  involved,  when  litigation  might  
create  precedent  affecting  future  State  operations  or  liability,  
or  when  involvement  of  the  State  is  otherwise  mandated  by  
law,  the  State  may  participate  in  such  action  at  its  own  
expense  with  respect  to  attorneys’  fees  and  costs  (but  not  
liability);  (ii)  the  State  will  have  the  right  to  approve  or  
disapprove  any  settlement  or  compromise,  which  approval  
will  not  unreasonably  be  withheld  or  delayed;  and  (iii)  the  
State  will  reasonably  cooperate  in  the  defense  and  in  any  
related  settlement  negotiations.

Contractor will have sole control of the defense of any action
on such claim and all negotiations for its settlement or
compromise; provided that (i) when substantial principles of
government or public law are involved, when litigation might
create precedent affecting future State operations or liability,
or when involvement of the State is otherwise mandated by
law, the State may participate in such action at its own
expense with respect to attorneys’ fees and costs (but not
liability); (ii) the State will have the right to approve or
disapprove any settlement or compromise, which approval
will not unreasonably be withheld or delayed; and (iii) the
State will reasonably cooperate in the defense and in any
related settlement negotiations.  

  
2299..  INVOICES:    UUnnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd,,  iinnvvooiicceess  sshhaallll  bbee  sseenntt  ttoo  

tthhee  aaddddrreessss  sseett  ffoorrtthh  hheerreeiinn..    IInnvvooiicceess  sshhaallll  bbee  ssuubbmmiitttteedd  iinn  
ttrriipplliiccaattee  aanndd  sshhaallll  iinncclluuddee  tthhee  CCoonnttrraacctt  nnuummbbeerr;;  rreelleeaassee  oorrddeerr  
nnuummbbeerr  ((iiff  aapppplliiccaabbllee));;  iitteemm  nnuummbbeerr;;  uunniitt  pprriiccee,,  eexxtteennddeedd  iitteemm  
pprriiccee  aanndd  iinnvvooiiccee  ttoottaall  aammoouunntt..    SSttaattee  ssaalleess  ttaaxx  aanndd//oorr  uussee  ttaaxx  
sshhaallll  bbee  iitteemmiizzeedd  sseeppaarraatteellyy  aanndd  aaddddeedd  ttoo  eeaacchh  iinnvvooiiccee  aass  
aapppplliiccaabbllee..  

  
30. REQUIRED PAYMENT DATE::  PPaayymmeenntt  wwiillll  bbee  mmaaddee  iinn  

aaccccoorrddaannccee  wwiitthh  tthhee  pprroovviissiioonnss  ooff  tthhee  CCaalliiffoorrnniiaa  PPrroommpptt  PPaayymmeenntt  
AAcctt,,  GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  992277  eett..  sseeqq..    UUnnlleessss  eexxpprreessssllyy  
eexxeemmpptteedd  bbyy  ssttaattuuttee,,  tthhee  AAcctt  rreeqquuiirreess  SSttaattee  aaggeenncciieess  ttoo  ppaayy  
pprrooppeerrllyy  ssuubbmmiitttteedd,,  uunnddiissppuutteedd  iinnvvooiicceess  nnoott  mmoorree  tthhaann  4455  ddaayyss  
aafftteerr  ((ii))  tthhee  ddaattee  ooff  aacccceeppttaannccee  ooff  DDeelliivveerraabblleess  oorr  ppeerrffoorrmmaannccee  ooff  
sseerrvviicceess;;  oorr  ((iiii))  rreecceeiipptt  ooff  aann  uunnddiissppuutteedd  iinnvvooiiccee,,  wwhhiicchheevveerr  iiss  
llaatteerr..  

 
31. TAXES::    UUnnlleessss  ootthheerrwwiissee  rreeqquuiirreedd  bbyy  llaaww,,  tthhee  SSttaattee  ooff  CCaalliiffoorrnniiaa  

iiss  eexxeemmpptt  ffrroomm  FFeeddeerraall  eexxcciissee  ttaaxxeess..    TThhee  SSttaattee  wwiillll  oonnllyy  ppaayy  ffoorr  
aannyy  SSttaattee  oorr  llooccaall  ssaalleess  oorr  uussee  ttaaxxeess  oonn  tthhee  sseerrvviicceess  rreennddeerreedd  oorr  
GGooooddss  ssuupppplliieedd  ttoo  tthhee  SSttaattee  ppuurrssuuaanntt  ttoo  tthhiiss  CCoonnttrraacctt..  

 
32. NEWLY MANUFACTURED GOODS::    AAllll  GGooooddss  ffuurrnniisshheedd  uunnddeerr  

tthhiiss  CCoonnttrraacctt  sshhaallll  bbee  nneewwllyy  mmaannuuffaaccttuurreedd  GGooooddss;;  uusseedd  oorr  
rreeccoonnddiittiioonneedd  GGooooddss  aarree  pprroohhiibbiitteedd,,  uunnlleessss  ootthheerrwwiissee  ssppeecciiffiieedd..  

  
33. CONTRACT MODIFICATION::    NNoo  aammeennddmmeenntt  oorr  vvaarriiaattiioonn  ooff  tthhee  

tteerrmmss  ooff  tthhiiss  CCoonnttrraacctt  sshhaallll  bbee  vvaalliidd  uunnlleessss  mmaaddee  iinn  wwrriittiinngg,,  ssiiggnneedd  
bbyy  tthhee  ppaarrttiieess  aanndd  aapppprroovveedd  aass  rreeqquuiirreedd..    NNoo  oorraall  uunnddeerrssttaannddiinngg  
oorr  aaggrreeeemmeenntt  nnoott  iinnccoorrppoorraatteedd  iinn  tthhee  CCoonnttrraacctt  iiss  bbiinnddiinngg  oonn  aannyy  ooff  
tthhee  ppaarrttiieess..  

  
34. CONFIDENTIALITY OF DATA:  All financial, statistical, personal,  

tteecchhnniiccaall  aanndd  ootthheerr  ddaattaa  aanndd  iinnffoorrmmaattiioonn  rreellaattiinngg  ttoo  tthhee  SSttaattee''ss  
ooppeerraattiioonn  wwhhiicchh  aarree  ddeessiiggnnaatteedd  ccoonnffiiddeennttiiaall  bbyy  tthhee  SSttaattee  aanndd  
mmaaddee  aavvaaiillaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  iinn  oorrddeerr  ttoo  ccaarrrryy  oouutt  tthhiiss  
CCoonnttrraacctt,,  oorr  wwhhiicchh  bbeeccoommee  aavvaaiillaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  iinn  ccaarrrryyiinngg  
oouutt  tthhiiss  CCoonnttrraacctt,,  sshhaallll  bbee  pprrootteecctteedd  bbyy  tthhee  CCoonnttrraaccttoorr  ffrroomm  
uunnaauutthhoorriizzeedd  uussee  aanndd  ddiisscclloossuurree  tthhrroouugghh  tthhee  oobbsseerrvvaannccee  ooff  tthhee  
ssaammee  oorr  mmoorree  eeffffeeccttiivvee  pprroocceedduurraall  rreeqquuiirreemmeennttss  aass  aarree  aapppplliiccaabbllee  

ttoo  tthhee  SSttaattee..    TThhee  iiddeennttiiffiiccaattiioonn  ooff  aallll  ssuucchh  ccoonnffiiddeennttiiaall  ddaattaa  aanndd  
iinnffoorrmmaattiioonn  aass  wweellll  aass  tthhee  SSttaattee''ss  pprroocceedduurraall  rreeqquuiirreemmeennttss  ffoorr  
pprrootteeccttiioonn  ooff  ssuucchh  ddaattaa  aanndd  iinnffoorrmmaattiioonn  ffrroomm  uunnaauutthhoorriizzeedd  uussee  
aanndd  ddiisscclloossuurree  sshhaallll  bbee  pprroovviiddeedd  bbyy  tthhee  SSttaattee  iinn  wwrriittiinngg  ttoo  tthhee  
CCoonnttrraaccttoorr..    IIff  tthhee  mmeetthhooddss  aanndd  pprroocceedduurreess  eemmppllooyyeedd  bbyy  tthhee  
CCoonnttrraaccttoorr  ffoorr  tthhee  pprrootteeccttiioonn  ooff  tthhee  CCoonnttrraaccttoorr''ss  ddaattaa  aanndd  
iinnffoorrmmaattiioonn  aarree  ddeeeemmeedd  bbyy  tthhee  SSttaattee  ttoo  bbee  aaddeeqquuaattee  ffoorr  tthhee  
pprrootteeccttiioonn  ooff  tthhee  SSttaattee''ss  ccoonnffiiddeennttiiaall  iinnffoorrmmaattiioonn,,  ssuucchh  mmeetthhooddss  
aanndd  pprroocceedduurreess  mmaayy  bbee  uusseedd,,  wwiitthh  tthhee  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  
SSttaattee,,  ttoo  ccaarrrryy  oouutt  tthhee  iinntteenntt  ooff  tthhiiss  ppaarraaggrraapphh..  TThhee  CCoonnttrraaccttoorr  
sshhaallll  nnoott  bbee  rreeqquuiirreedd  uunnddeerr  tthhee  pprroovviissiioonnss  ooff  tthhiiss  ppaarraaggrraapphh  ttoo  
kkeeeepp  ccoonnffiiddeennttiiaall  aannyy  ddaattaa  oorr  iinnffoorrmmaattiioonn  wwhhiicchh  iiss  oorr  bbeeccoommeess  
ppuubblliiccllyy  aavvaaiillaabbllee,,  iiss  aallrreeaaddyy  rriigghhttffuullllyy  iinn  tthhee  CCoonnttrraaccttoorr''ss  
ppoosssseessssiioonn,,  iiss  iinnddeeppeennddeennttllyy  ddeevveellooppeedd  bbyy  tthhee  CCoonnttrraaccttoorr  oouuttssiiddee  
tthhee  ssccooppee  ooff  tthhiiss  CCoonnttrraacctt,,  oorr  iiss  rriigghhttffuullllyy  oobbttaaiinneedd  ffrroomm  tthhiirrdd  
ppaarrttiieess..  

  
3355..  NEWS RELEASES:  Unless otherwise exempted, news releases  

ppeerrttaaiinniinngg  ttoo  tthhiiss  CCoonnttrraacctt  sshhaallll  nnoott  bbee  mmaaddee  wwiitthhoouutt  pprriioorr  wwrriitttteenn  
aapppprroovvaall  ooff  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess..  

  
36. DOCUMENTATION 

aa))  TThhee  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  pprroovviiddee  ttoo  tthhee  SSttaattee,,  aatt  nnoo  cchhaarrggee,,  
aa  nnuummbbeerr  ooff  aallll  nnoonnpprroopprriieettaarryy  mmaannuuaallss  aanndd  ootthheerr  pprriinntteedd  
mmaatteerriiaallss,,  aass  ddeessccrriibbeedd  wwiitthhiinn  tthhee  SSttaatteemmeenntt  ooff  WWoorrkk,,  aanndd  
uuppddaatteedd  vveerrssiioonnss  tthheerreeooff,,  wwhhiicchh  aarree  nneecceessssaarryy  oorr  uusseeffuull  ttoo  
tthhee  SSttaattee  iinn  iittss  uussee  ooff  tthhee  EEqquuiippmmeenntt  oorr  SSooffttwwaarree  pprroovviiddeedd  
hheerreeuunnddeerr..    TThhee  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  pprroovviiddee  aaddddiittiioonnaall  
DDooccuummeennttaattiioonn  aatt  pprriicceess  nnoott  iinn  eexxcceessss  ooff  cchhaarrggeess  mmaaddee  bbyy  
tthhee  CCoonnttrraaccttoorr  ttoo  iittss  ootthheerr  ccuussttoommeerrss  ffoorr  ssiimmiillaarr  
DDooccuummeennttaattiioonn..      

b) If the Contractor is unable to perform maintenance or the 
State desires to perform its own maintenance on Equipment 
purchased under this Contract then upon written notice by 
the State the Contractor will provide at Contractor’s then 
current rates and fees adequate and reasonable assistance 
including relevant Documentation to allow the State to 
maintain the Equipment based on Contractor’s methodology.  
The Contractor agrees that the State may reproduce such 
Documentation for its own use in maintaining the Equipment.  
If the Contractor is unable to perform maintenance, the 
Contractor agrees to license any other Contractor that the 
State may have hired to maintain the Equipment to use the 
above noted Documentation.  The State agrees to include 
the Contractor’s copyright notice on any such 
Documentation reproduced, in accordance with copyright 
instructions to be provided by the Contractor. 

  
37. RIGHTS IN WORK PRODUCT: 

aa))  All  inventions,  discoveries,  intellectual  property,All inventions, discoveries, intellectual property,  tteecchhnniiccaall  
ccoommmmuunniiccaattiioonnss  aanndd  rreeccoorrddss  oorriiggiinnaatteedd  oorr  pprreeppaarreedd  bbyy  tthhee  
CCoonnttrraaccttoorr  ppuurrssuuaanntt  ttoo  tthhiiss  CCoonnttrraacctt  iinncclluuddiinngg  ppaappeerrss,,  
rreeppoorrttss,,  cchhaarrttss,,  ccoommppuutteerr  pprrooggrraammss,,  aanndd  ootthheerr  
DDooccuummeennttaattiioonn  or  improvements  theretoor improvements thereto,,  andand  iinncclluuddiinngg  
CCoonnttrraaccttoorr’’ss  aaddmmiinniissttrraattiivvee  ccoommmmuunniiccaattiioonnss  aanndd  rreeccoorrddss  
rreellaattiinngg  ttoo  tthhiiss  CCoonnttrraacctt  (collectively,  the  “Work  Product”),  (collectively, the “Work Product”),
sshhaallll  bbee  CCoonnttrraaccttoorr’’ss  eexxcclluussiivvee  pprrooppeerrttyy.    The  provisions  of  
this  sub-section  a)  may  be  revised  in  a  Statement  of  Work.  

. The provisions of
this sub-section a) may be revised in a Statement of Work.

bb))  Software  and  other  materials  developed  or  otherwise  
obtained  by  or  for  Contractor  or  its  affiliates  independently  
of  this  Contract  or  applicable  purchase  order  (“Pre-Existing  
Materials”)  do  not  constitute  Work  Product.    If  Contractor  
creates  derivative  works  of  Pre-Existing  Materials,  the  
elements  of  such  derivative  works  created  pursuant  to  this  
Contract  constitute  Work  Product,  but  other  elements  do  
not.    Nothing  in  this  Section  37  will  be  construed  to  interfere  
with  Contractor’s  or  its  affiliates’  ownership  of  Pre-Existing  
Materials.

Software and other materials developed or otherwise
obtained by or for Contractor or its affiliates independently
of this Contract or applicable purchase order (“Pre-Existing
Materials”) do not constitute Work Product. If Contractor
creates derivative works of Pre-Existing Materials, the
elements of such derivative works created pursuant to this
Contract constitute Work Product, but other elements do
not. Nothing in this Section 37 will be construed to interfere
with Contractor’s or its affiliates’ ownership of Pre-Existing
Materials.  
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cc))  The  State  will  have  Government  Purpose  Rights  to  the  
Work  Product  as  Deliverable  or  delivered  to  the  State  
hereunder.    “Government  Purpose  Rights”  are  the  
unlimited,  irrevocable,  worldwide,  perpetual,  royalty-free,  
non-exclusive  rights  and  licenses  to  use,  modify,  reproduce,  
perform,  release,  display,  create  derivative  works  from,  and  
disclose  the  Work  Product.    “Government  Purpose  Rights”  
also  include  the  right  to  

The State will have Government Purpose Rights to the
Work Product as Deliverable or delivered to the State
hereunder. “Government Purpose Rights” are the
unlimited, irrevocable, worldwide, perpetual, royalty-free,
non-exclusive rights and licenses to use, modify, reproduce,
perform, release, display, create derivative works from, and
disclose the Work Product. “Government Purpose Rights”
also include the right to rreelleeaassee  oorr  ddiisscclloossee  tthhee  WWoorrkk  
PPrroodduucctt  oouuttssiiddee  tthhee  SSttaattee  ffoorr  aannyy  SSttaattee  ggoovveerrnnmmeenntt  
ppuurrppoossee  aanndd  ttoo  aauutthhoorriizzee  rreecciippiieennttss  ttoo  use,  modify,  
reproduce,  perform,  release,  display,  create  derivative  
works  from,  and  disclose  the  Work  Product

use, modify,
reproduce, perform, release, display, create derivative
works from, and disclose the Work Product  ffoorr  aannyy  State  
government  purpose.    Such  recipients  of  the  Work  Product  
may  include,  without  limitation,  State  Contractors,  California  
local  governments,  the  U.S.  federal  government,  and  the  
State  and  local  governments  of  other  states.    “Government  
Purpose  Rights”  do  not  include  any  rights  to  use,  modify,  
reproduce,  perform,  release,  display,  create  derivative  
works  from,  or  disclose  the  Work  Product  for  any  
commercial  purpose.

State
government purpose. Such recipients of the Work Product
may include, without limitation, State Contractors, California
local governments, the U.S. federal government, and the
State and local governments of other states. “Government
Purpose Rights” do not include any rights to use, modify,
reproduce, perform, release, display, create derivative
works from, or disclose the Work Product for any
commercial purpose.

dd))  
  

TThhee  iiddeeaass,,  ccoonncceeppttss,,  kknnooww--hhooww,,  oorr  tteecchhnniiqquueess  rreellaattiinngg  ttoo  
ddaattaa  pprroocceessssiinngg,,  ddeevveellooppeedd  dduurriinngg  tthhee  ccoouurrssee  ooff  tthhiiss  
CCoonnttrraacctt  bbyy  tthhee  CCoonnttrraaccttoorr  oorr  jjooiinnttllyy  bbyy  tthhee  CCoonnttrraaccttoorr  aanndd  
tthhee  SSttaattee  maymay  bbee  uusseedd  bbyy  eeiitthheerr  ppaarrttyy  without  obligation  of  
notice  or  accounting

without obligation of
notice or accounting..

ee))  
  

TThhiiss  CCoonnttrraacctt  sshhaallll  nnoott  pprreecclluuddee  tthhee  CCoonnttrraaccttoorr  ffrroomm  
ddeevveellooppiinngg  mmaatteerriiaallss  oouuttssiiddee  tthhiiss  CCoonnttrraacctt  thatthat  aarree  
ccoommppeettiittiivvee,,  iirrrreessppeeccttiivvee  ooff  tthheeiirr  ssiimmiillaarriittyy  ttoo  mmaatteerriiaallss  wwhhiicchh  
mmiigghhtt  bbee  ddeelliivveerreedd  ttoo  tthhee  SSttaattee  ppuurrssuuaanntt  ttoo  tthhiiss  CCoonnttrraacctt..  

  
38. PROTECTION OF PROPRIETARY SOFTWARE AND OTHER 

PROPRIETARY DATA 
aa))  SSttaattee  aaggrreeeess  tthhaatt  aallll  mmaatteerriiaall  aapppprroopprriiaatteellyy  mmaarrkkeedd  oorr  

iiddeennttiiffiieedd  iinn  wwrriittiinngg  aass  pprroopprriieettaarryy,,  aanndd  ffuurrnniisshheedd  hheerreeuunnddeerr  
aarree  pprroovviiddeedd  ffoorr  SSttaattee’’ss  eexxcclluussiivvee  uussee  ffoorr  tthhee  ppuurrppoosseess  ooff  
tthhiiss  CCoonnttrraacctt  oonnllyy..    AAllll  ssuucchh  pprroopprriieettaarryy  ddaattaa  sshhaallll  rreemmaaiinn  tthhee  
pprrooppeerrttyy  ooff  tthhee  CCoonnttrraaccttoorr..    SSttaattee  aaggrreeeess  ttoo  ttaakkee  aallll  
rreeaassoonnaabbllee  sstteeppss  ttoo  iinnssuurree  tthhaatt  ssuucchh  pprroopprriieettaarryy  ddaattaa  aarree  nnoott  
ddiisscclloosseedd  ttoo  ootthheerrss,,  wwiitthhoouutt  pprriioorr  wwrriitttteenn  ccoonnsseenntt  ooff  tthhee  
CCoonnttrraaccttoorr,,  ssuubbjjeecctt  ttoo  tthhee  CCaalliiffoorrnniiaa  PPuubblliicc  RReeccoorrddss  AAcctt..  

bb))  TThhee  SSttaattee  wwiillll  iinnssuurree,,  pprriioorr  ttoo  ddiissppoossiinngg  ooff  aannyy  mmeeddiiaa,,  tthhaatt  
aannyy  lliicceennsseedd  mmaatteerriiaallss  ccoonnttaaiinneedd  tthheerreeoonn  hhaavvee  bbeeeenn  eerraasseedd  
oorr  ootthheerrwwiissee  ddeessttrrooyyeedd..  

cc))  TThhee  SSttaattee  aaggrreeeess  tthhaatt  iitt  wwiillll  ttaakkee  aapppprroopprriiaattee  aaccttiioonn  bbyy  
iinnssttrruuccttiioonn,,  aaggrreeeemmeenntt  oorr  ootthheerrwwiissee  wwiitthh  iittss  eemmppllooyyeeeess  oorr  
ootthheerr  ppeerrssoonnss  ppeerrmmiitttteedd  aacccceessss  ttoo  lliicceennsseedd  ssooffttwwaarree  aanndd  
ootthheerr  pprroopprriieettaarryy  ddaattaa  ttoo  ssaattiissffyy  iittss  oobblliiggaattiioonnss  uunnddeerr  tthhiiss  
CCoonnttrraacctt  wwiitthh  rreessppeecctt  ttoo  uussee,,  ccooppyyiinngg,,  mmooddiiffiiccaattiioonn,,  
pprrootteeccttiioonn  aanndd  sseeccuurriittyy  ooff  pprroopprriieettaarryy  ssooffttwwaarree  aanndd  ootthheerr  
pprroopprriieettaarryy  ddaattaa..  

  
39. PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:   

a)  Contractor  will  indemnify,  defend,  and  save  harmless  the  
State,  its  officers,  agents,  and  employees,  from  any  and  all  
third  party  claims,  costs  (including  without  limitation  
reasonable  attorneys’  fees),  and  losses  for  infringement  or  
violation  of  any  U.S.  Intellectual  Property  Right  by  any  
product  or  service  provided  hereunder.    With  respect  to  
claims  arising  from  computer  Hardware  or  Software  
manufactured  by  a  third  party  and  sold  by  Contractor  as  a  
reseller,  Contractor  will  pass  through  to  the  State  such  
indemnity  rights  as  it  receives  from  such  third  party  (“Third  
Party  Obligation”)  and  will  cooperate  in  enforcing  them;  
provided  that  if  the  third  party  manufacturer  fails  to  honor  the  
Third  Party  Obligation,  Contractor  will  provide  the  State  with  
indemnity  protection  equal  to  that  called  for  by  the  Third  
Party  Obligation,  but  in  no  event  greater  than  that  called  for  
in  the  first  sentence  of  this  Section  39a).    The  provisions  of  

the  preceding  sentence  apply  only  to  third  party  computer  
Hardware  or  Software  sold  as  a  distinct  unit  and  accepted  by  
the  State.  

a) Contractor will indemnify, defend, and save harmless the
State, its officers, agents, and employees, from any and all
third party claims, costs (including without limitation
reasonable attorneys’ fees), and losses for infringement or
violation of any U.S. Intellectual Property Right by any
product or service provided hereunder. With respect to
claims arising from computer Hardware or Software
manufactured by a third party and sold by Contractor as a
reseller, Contractor will pass through to the State such
indemnity rights as it receives from such third party (“Third
Party Obligation”) and will cooperate in enforcing them;
provided that if the third party manufacturer fails to honor the
Third Party Obligation, Contractor will provide the State with
indemnity protection equal to that called for by the Third
Party Obligation, but in no event greater than that called for
in the first sentence of this Section 39a). The provisions of

the preceding sentence apply only to third party computer
Hardware or Software sold as a distinct unit and accepted by
the State.

  
Unless  a  Third  Party  Obligation  provides  otherwise,  the  
defense  and  payment  obligations  set  forth  in  this  Section  
39a)  will  be  conditional  upon  the  following:

Unless a Third Party Obligation provides otherwise, the
defense and payment obligations set forth in this Section
39a) will be conditional upon the following:
ii))  The  State  will  notify  Contractor  of  any  such  claim  in  

writing  and  tender  the  defense  thereof  within  a  
reasonable  time;  and

The State will notify Contractor of any such claim in
writing and tender the defense thereof within a
reasonable time; and

iiii))  
  

Contractor  will  have  sole  control  of  the  defense  of  any  
action  on  such  claim  and  all  negotiations  for  its  
settlement  or  compromise;  provided  that  (i)  when  
substantial  principles  of  government  or  public  law  are  
involved,  when  litigation  might  create  precedent  affecting  
future  State  operations  or  liability,  or  when  involvement  
of  the  State  is  otherwise  mandated  by  law,  the  State  may  
participate  in  such  action  at  its  own  expense  with  respect  
to  attorneys’  fees  and  costs  (but  not  liability);  (ii)  the  
State  will  have  the  right  to  approve  or  disapprove  any  
settlement  or  compromise,  which  approval  will  not  
unreasonably  be  withheld  or  delayed;  and  (iii)  the  State  
will  reasonably  cooperate  in  the  defense  and  in  any  
related  settlement  negotiations.

Contractor will have sole control of the defense of any
action on such claim and all negotiations for its
settlement or compromise; provided that (i) when
substantial principles of government or public law are
involved, when litigation might create precedent affecting
future State operations or liability, or when involvement
of the State is otherwise mandated by law, the State may
participate in such action at its own expense with respect
to attorneys’ fees and costs (but not liability); (ii) the
State will have the right to approve or disapprove any
settlement or compromise, which approval will not
unreasonably be withheld or delayed; and (iii) the State
will reasonably cooperate in the defense and in any
related settlement negotiations.  

bb))  CCoonnttrraaccttoorr  mmaayy  bbee  rreeqquuiirreedd  ttoo  ffuurrnniisshh  aa  bboonndd  ttoo  tthhee  SSttaattee  
aaggaaiinnsstt  aannyy  aanndd  aallll  lloossss,,  ddaammaaggee,,  ccoossttss,,  eexxppeennsseess,,  ccllaaiimmss  
aanndd  lliiaabbiilliittyy  ffoorr  ppaatteenntt,,  ccooppyyrriigghhtt  aanndd  ttrraaddee  sseeccrreett  
iinnffrriinnggeemmeenntt..  

cc))  SShhoouulldd  tthhee  DDeelliivveerraabblleess  oorr  SSooffttwwaarree,,  oorr  tthhee  ooppeerraattiioonn  
tthheerreeooff,,  bbeeccoommee,,  oorr  iinn  tthhee  CCoonnttrraaccttoorr''ss  ooppiinniioonn  aarree  lliikkeellyy  ttoo  
bbeeccoommee,,  tthhee  ssuubbjjeecctt  ooff  aa  ccllaaiimm  ooff  iinnffrriinnggeemmeenntt  oorr  vviioollaattiioonn  ooff  
aa  UU..SS..  IInntteelllleeccttuuaall  PPrrooppeerrttyy  RRiigghhtt,,  tthhee  SSttaattee  sshhaallll  ppeerrmmiitt  tthhee  
CCoonnttrraaccttoorr  aatt  iittss  ooppttiioonn  aanndd  eexxppeennssee  eeiitthheerr  ttoo  pprrooccuurree  ffoorr  tthhee  
SSttaattee  tthhee  rriigghhtt  ttoo  ccoonnttiinnuuee  uussiinngg  tthhee  DDeelliivveerraabblleess  oorr  
SSooffttwwaarree,,  oorr  ttoo  rreeppllaaccee  oorr  mmooddiiffyy  tthhee  ssaammee  ssoo  tthhaatt  tthheeyy  
bbeeccoommee  nnoonn--iinnffrriinnggiinngg..    IIff  nnoonnee  ooff  tthheessee  ooppttiioonnss  ccaann  
rreeaassoonnaabbllyy  bbee  ttaakkeenn,,  oorr  iiff  tthhee  uussee  ooff  ssuucchh  DDeelliivveerraabblleess  oorr  
SSooffttwwaarree  bbyy  tthhee  SSttaattee  sshhaallll  bbee  pprreevveenntteedd  bbyy  iinnjjuunnccttiioonn,,  tthhee  
CCoonnttrraaccttoorr  aaggrreeeess  ttoo  ttaakkee  bbaacckk  ssuucchh  DDeelliivveerraabblleess  oorr  
SSooffttwwaarree  aanndd  mmaakkee  eevveerryy  rreeaassoonnaabbllee  eeffffoorrtt  ttoo  aassssiisstt  tthhee  
SSttaattee  iinn  pprrooccuurriinngg  ssuubbssttiittuuttee  DDeelliivveerraabblleess  oorr  SSooffttwwaarree..    IIff,,  iinn  
tthhee  ssoollee  ooppiinniioonn  ooff  tthhee  SSttaattee,,  tthhee  rreettuurrnn  ooff  ssuucchh  iinnffrriinnggiinngg  
DDeelliivveerraabblleess  oorr  SSooffttwwaarree  mmaakkeess  tthhee  rreetteennttiioonn  ooff  ootthheerr  
DDeelliivveerraabblleess  oorr  SSooffttwwaarree  aaccqquuiirreedd  ffrroomm  tthhee  CCoonnttrraaccttoorr  uunnddeerr  
tthhiiss  CCoonnttrraacctt  iimmpprraaccttiiccaall,,  tthhee  SSttaattee  sshhaallll  tthheenn  hhaavvee  tthhee  ooppttiioonn  
ooff  tteerrmmiinnaattiinngg  ssuucchh  CCoonnttrraaccttss,,  oorr  aapppplliiccaabbllee  ppoorrttiioonnss  tthheerreeooff,,  
wwiitthhoouutt  ppeennaallttyy  oorr  tteerrmmiinnaattiioonn  cchhaarrggee..  TThhee  CCoonnttrraaccttoorr  aaggrreeeess  
ttoo  ttaakkee  bbaacckk  ssuucchh  DDeelliivveerraabblleess  oorr  SSooffttwwaarree  aanndd  rreeffuunndd  aannyy  
ssuummss  tthhee  SSttaattee  hhaass  ppaaiidd  CCoonnttrraaccttoorr  lleessss  aannyy  rreeaassoonnaabbllee  
aammoouunntt  ffoorr  uussee  oorr  ddaammaaggee..  

dd))  TThhee  CCoonnttrraaccttoorr  sshhaallll  hhaavvee  nnoo  lliiaabbiilliittyy  ttoo  tthhee  SSttaattee  uunnddeerr  aannyy  
pprroovviissiioonn  ooff  tthhiiss  ccllaauussee  wwiitthh  rreessppeecctt  ttoo  aannyy  ccllaaiimm  ooff  ppaatteenntt,,  
ccooppyyrriigghhtt  oorr  ttrraaddee  sseeccrreett  iinnffrriinnggeemmeenntt  wwhhiicchh  iiss  bbaasseedd  uuppoonn::  
((ii))  TThhee  ccoommbbiinnaattiioonn  oorr  uuttiilliizzaattiioonn  ooff  DDeelliivveerraabblleess  ffuurrnniisshheedd  

hheerreeuunnddeerr  wwiitthh  EEqquuiippmmeenntt  oorr  ddeevviicceess  nnoott  mmaaddee  oorr  
ffuurrnniisshheedd  bbyy  tthhee  CCoonnttrraaccttoorr;;  oorr,,    

((iiii))  TThhee  ooppeerraattiioonn  ooff  EEqquuiippmmeenntt  ffuurrnniisshheedd  bbyy  tthhee  CCoonnttrraaccttoorr  
uunnddeerr  tthhee  ccoonnttrrooll  ooff  aannyy  OOppeerraattiinngg  SSooffttwwaarree  ootthheerr  tthhaann,,  
oorr  iinn  aaddddiittiioonn  ttoo,,  tthhee  ccuurrrreenntt  vveerrssiioonn  ooff  
CCoonnttrraaccttoorr--ssuupppplliieedd  OOppeerraattiinngg  SSooffttwwaarree;;  oorr  

((iiiiii))  TThhee  mmooddiiffiiccaattiioonn  bbyy  tthhee  SSttaattee  ooff  tthhee  EEqquuiippmmeenntt  
ffuurrnniisshheedd  hheerreeuunnddeerr  oorr  ooff  tthhee  SSooffttwwaarree;;  oorr  

((iivv))  TThhee  ccoommbbiinnaattiioonn  oorr  uuttiilliizzaattiioonn  ooff  SSooffttwwaarree  ffuurrnniisshheedd  
hheerreeuunnddeerr  wwiitthh  nnoonn--ccoonnttrraaccttoorr  ssuupppplliieedd  SSooffttwwaarree..  

ee))  CCoonnttrraaccttoorr  cceerrttiiffiieess  tthhaatt  iitt  hhaass  aapppprroopprriiaattee  ssyysstteemmss  aanndd  
ccoonnttrroollss  iinn  ppllaaccee  ttoo  eennssuurree  tthhaatt  SSttaattee  ffuunnddss  wwiillll  nnoott  bbee  uusseedd  
iinn  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt  ffoorr  tthhee  aaccqquuiissiittiioonn,,  
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ooppeerraattiioonn  oorr  mmaaiinntteennaannccee  ooff  ccoommppuutteerr  SSooffttwwaarree  iinn  vviioollaattiioonn  
ooff  ccooppyyrriigghhtt  llaawwss..  

  
40. EXAMINATION AND AUDIT:  Contractor agrees that the State,  

oorr  iittss  ddeessiiggnnaatteedd  rreepprreesseennttaattiivvee  sshhaallll  hhaavvee  tthhee  rriigghhtt  ttoo  rreevviieeww  aanndd  
ccooppyy  aannyy  rreeccoorrddss  aanndd  ssuuppppoorrttiinngg  DDooccuummeennttaattiioonn  ppeerrttaaiinniinngg  ttoo  
ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt..  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  mmaaiinnttaaiinn  ssuucchh  
rreeccoorrddss  ffoorr  ppoossssiibbllee  aauuddiitt  ffoorr  aa  mmiinniimmuumm  ooff  tthhrreeee  ((33))  yyeeaarrss  aafftteerr  
ffiinnaall  ppaayymmeenntt,,  uunnlleessss  aa  lloonnggeerr  ppeerriioodd  ooff  rreeccoorrddss  rreetteennttiioonn  iiss  
ssttiippuullaatteedd..    CCoonnttrraaccttoorr  aaggrreeeess  ttoo  aallllooww  tthhee  aauuddiittoorr((ss))  aacccceessss  ttoo  
ssuucchh  rreeccoorrddss  dduurriinngg  nnoorrmmaall  bbuussiinneessss  hhoouurrss  aanndd  ttoo  aallllooww  
iinntteerrvviieewwss  ooff  aannyy  eemmppllooyyeeeess  oorr  ootthheerrss  wwhhoo  mmiigghhtt  rreeaassoonnaabbllyy  hhaavvee  
iinnffoorrmmaattiioonn  rreellaatteedd  ttoo  ssuucchh  rreeccoorrddss..    FFuurrtthheerr,,  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  
iinncclluuddee  aa  ssiimmiillaarr  rriigghhtt  ooff  tthhee  SSttaattee  ttoo  aauuddiitt  rreeccoorrddss  aanndd  iinntteerrvviieeww  
ssttaaffff  iinn  aannyy  ssuubbccoonnttrraacctt  rreellaatteedd  ttoo  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt..  

  
41. DISPUTES:  

aa))  TThhee  ppaarrttiieess  sshhaallll  ddeeaall  iinn  ggoooodd  ffaaiitthh  aanndd  aatttteemmpptt  ttoo  rreessoollvvee  
ppootteennttiiaall  ddiissppuutteess  iinnffoorrmmaallllyy..    IIff  tthhee  ddiissppuuttee  ppeerrssiissttss,,    
CCoonnttrraaccttoorr  sshhaallll  ssuubbmmiitt  ttoo  tthhee  DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  
ddeessiiggnneeee  aa  wwrriitttteenn  ddeemmaanndd  ffoorr  aa  ffiinnaall  ddeecciissiioonn  rreeggaarrddiinngg  tthhee  
ddiissppoossiittiioonn  ooff  aannyy  ddiissppuuttee  bbeettwweeeenn  tthhee  ppaarrttiieess  aarriissiinngg  uunnddeerr,,  
rreellaatteedd  ttoo  oorr  iinnvvoollvviinngg  tthhiiss  CCoonnttrraacctt,,  uunnlleessss  tthhee  SSttaattee,,  oonn  iittss  
oowwnn  iinniittiiaattiivvee,,  hhaass  aallrreeaaddyy  rreennddeerreedd  ssuucchh  aa  ffiinnaall  ddeecciissiioonn..    
CCoonnttrraaccttoorr’’ss  wwrriitttteenn  ddeemmaanndd  sshhaallll  bbee  ffuullllyy  ssuuppppoorrtteedd  bbyy  
ffaaccttuuaall  iinnffoorrmmaattiioonn,,  aanndd  iiff  ssuucchh  ddeemmaanndd  iinnvvoollvveess  aa  ccoosstt  
aaddjjuussttmmeenntt  ttoo  tthhee  CCoonnttrraacctt,,  CCoonnttrraaccttoorr  sshhaallll  iinncclluuddee  wwiitthh  tthhee  
ddeemmaanndd  aa  wwrriitttteenn  ssttaatteemmeenntt  ssiiggnneedd  bbyy  aann  aauutthhoorriizzeedd  ppeerrssoonn  
iinnddiiccaattiinngg  tthhaatt  tthhee  ddeemmaanndd  iiss  mmaaddee  iinn  ggoooodd  ffaaiitthh,,  tthhaatt  tthhee  
ssuuppppoorrttiinngg  ddaattaa  aarree  aaccccuurraattee  aanndd  ccoommpplleettee  aanndd  tthhaatt  tthhee  
aammoouunntt  rreeqquueesstteedd  aaccccuurraatteellyy  rreefflleeccttss  tthhee  CCoonnttrraacctt  
aaddjjuussttmmeenntt  ffoorr  wwhhiicchh  CCoonnttrraaccttoorr  bbeelliieevveess  tthhee  SSttaattee  iiss  lliiaabbllee..  
IIff  tthhee  CCoonnttrraaccttoorr  iiss  nnoott  ssaattiissffiieedd  wwiitthh  tthhee  ddeecciissiioonn  ooff  tthhee  
DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  ddeessiiggnneeee,,  tthhee  CCoonnttrraaccttoorr  mmaayy  aappppeeaall  
tthhee  ddeecciissiioonn  ttoo  tthhee  DDeeppaarrttmmeenntt  ooff  GGeenneerraall  SSeerrvviicceess,,  DDeeppuuttyy  
DDiirreeccttoorr,,  PPrrooccuurreemmeenntt  DDiivviissiioonn..    IInn  tthhee  eevveenntt  tthhaatt  tthhiiss  
CCoonnttrraacctt  iiss  ffoorr  IInnffoorrmmaattiioonn  TTeecchhnnoollooggyy  GGooooddss  aanndd//oorr  
sseerrvviicceess,,  tthhee  ddeecciissiioonn  mmaayy  bbee  aappppeeaalleedd  ttoo  aann  EExxeeccuuttiivvee  
CCoommmmiitttteeee  ooff  SSttaattee  aanndd  CCoonnttrraaccttoorr  ppeerrssoonnnneell..  

bb))  PPeennddiinngg  tthhee  ffiinnaall  rreessoolluuttiioonn  ooff  aannyy  ddiissppuuttee  aarriissiinngg  uunnddeerr,,  
rreellaatteedd  ttoo  oorr  iinnvvoollvviinngg  tthhiiss  CCoonnttrraacctt,,  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  
ddiilliiggeennttllyy  pprroocceeeedd  wwiitthh  tthhee  ppeerrffoorrmmaannccee  ooff  tthhiiss  CCoonnttrraacctt,,  
iinncclluuddiinngg  tthhee  ddeelliivveerryy  ooff  GGooooddss  oorr  pprroovviiddiinngg  ooff  sseerrvviicceess  iinn  
aaccccoorrddaannccee  wwiitthh  tthhee  SSttaattee’’ss  iinnssttrruuccttiioonnss..    CCoonnttrraaccttoorr’’ss  ffaaiilluurree  
ttoo  ddiilliiggeennttllyy  pprroocceeeedd  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  SSttaattee’’ss  
iinnssttrruuccttiioonnss  sshhaallll  bbee  ccoonnssiiddeerreedd  aa  mmaatteerriiaall  bbrreeaacchh  ooff  tthhiiss  
CCoonnttrraacctt..  

cc))  AAnnyy  ffiinnaall  ddeecciissiioonn  ooff  tthhee  SSttaattee  sshhaallll  bbee  eexxpprreessssllyy  iiddeennttiiffiieedd  
aass  ssuucchh,,  sshhaallll  bbee  iinn  wwrriittiinngg,,  aanndd  sshhaallll  bbee  ssiiggnneedd  bbyy  tthhee  
DDeeppaarrttmmeenntt  DDiirreeccttoorr  oorr  ddeessiiggnneeee  oorr  DDeeppuuttyy  DDiirreeccttoorr,,  
PPrrooccuurreemmeenntt  DDiivviissiioonn  iiff  aann  aappppeeaall  wwaass  mmaaddee..      IIff  tthhee  SSttaattee  
ffaaiillss  ttoo  rreennddeerr  aa  ffiinnaall  ddeecciissiioonn  wwiitthhiinn  9900  ddaayyss  aafftteerr  rreecceeiipptt  ooff  
CCoonnttrraaccttoorr’’ss  ddeemmaanndd,,  iitt  sshhaallll  bbee  ddeeeemmeedd  aa  ffiinnaall  ddeecciissiioonn  
aaddvveerrssee  ttoo  CCoonnttrraaccttoorr’’ss  ccoonntteennttiioonnss..    TThhee  SSttaattee’’ss  ffiinnaall  
ddeecciissiioonn  sshhaallll  bbee  ccoonncclluussiivvee  aanndd  bbiinnddiinngg  rreeggaarrddiinngg  tthhee  
ddiissppuuttee  uunnlleessss  CCoonnttrraaccttoorr  ccoommmmeenncceess  aann  aaccttiioonn  iinn  aa  ccoouurrtt  ooff  
ccoommppeetteenntt  jjuurriissddiiccttiioonn  ttoo  ccoonntteesstt  ssuucchh  ddeecciissiioonn  wwiitthhiinn  9900  
ddaayyss  ffoolllloowwiinngg  tthhee  ddaattee  ooff  tthhee  ffiinnaall  ddeecciissiioonn  oorr  oonnee  ((11))  yyeeaarr  
ffoolllloowwiinngg  tthhee  aaccccrruuaall  ooff  tthhee  ccaauussee  ooff  aaccttiioonn,,  wwhhiicchheevveerr  iiss  
llaatteerr..  

  
42. STOP WORK:   

aa))  TThhee  SSttaattee  mmaayy,,  aatt  aannyy  ttiimmee,,  bbyy  wwrriitttteenn  SSttoopp  WWoorrkk  OOrrddeerr  ttoo  
tthhee  CCoonnttrraaccttoorr,,  rreeqquuiirree  tthhee  CCoonnttrraaccttoorr  ttoo  ssttoopp  aallll,,  oorr  aannyy  ppaarrtt,,  
ooff  tthhee  wwoorrkk  ccaalllleedd  ffoorr  bbyy  tthhiiss  CCoonnttrraacctt  ffoorr  aa  ppeerriioodd  uupp  ttoo  9900  
ddaayyss  aafftteerr  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  iiss  ddeelliivveerreedd  ttoo  tthhee  
CCoonnttrraaccttoorr,,  aanndd  ffoorr  aannyy  ffuurrtthheerr  ppeerriioodd  ttoo  wwhhiicchh  tthhee  ppaarrttiieess  
mmaayy  aaggrreeee..    TThhee  SSttoopp  WWoorrkk  OOrrddeerr  sshhaallll  bbee  ssppeecciiffiiccaallllyy  

iiddeennttiiffiieedd  aass  ssuucchh  aanndd  sshhaallll  iinnddiiccaattee  iitt  iiss  iissssuueedd  uunnddeerr  tthhiiss  
ccllaauussee..    UUppoonn  rreecceeiipptt  ooff  tthhee  SSttoopp  WWoorrkk  OOrrddeerr,,  tthhee  CCoonnttrraaccttoorr  
sshhaallll  iimmmmeeddiiaatteellyy  ccoommppllyy  wwiitthh  iittss  tteerrmmss  aanndd  ttaakkee  aallll  
rreeaassoonnaabbllee  sstteeppss  ttoo  mmiinniimmiizzee  tthhee  iinnccuurrrreennccee  ooff  ccoossttss  
aallllooccaabbllee  ttoo  tthhee  wwoorrkk  ccoovveerreedd  bbyy  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  dduurriinngg  
tthhee  ppeerriioodd  ooff  wwoorrkk  ssttooppppaaggee..    WWiitthhiinn  aa  ppeerriioodd  ooff  9900  ddaayyss  
aafftteerr  aa  SSttoopp  WWoorrkk  OOrrddeerr  iiss  ddeelliivveerreedd  ttoo  tthhee  CCoonnttrraaccttoorr,,  oorr  
wwiitthhiinn  aannyy  eexxtteennssiioonn  ooff  tthhaatt  ppeerriioodd  ttoo  wwhhiicchh  tthhee  ppaarrttiieess  sshhaallll  
hhaavvee  aaggrreeeedd,,  tthhee  SSttaattee  sshhaallll  eeiitthheerr::  
((ii))  CCaanncceell  tthhee  SSttoopp  WWoorrkk  OOrrddeerr;;  oorr  
((iiii))  TTeerrmmiinnaattee  tthhee  wwoorrkk  ccoovveerreedd  bbyy  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  aass  

pprroovviiddeedd  ffoorr  iinn  tthhee  tteerrmmiinnaattiioonn  ffoorr  ddeeffaauulltt  oorr  tthhee  
tteerrmmiinnaattiioonn  ffoorr  ccoonnvveenniieennccee  ccllaauussee  ooff  tthhiiss  CCoonnttrraacctt..  

bb))  IIff  aa  SSttoopp  WWoorrkk  OOrrddeerr  iissssuueedd  uunnddeerr  tthhiiss  ccllaauussee  iiss  ccaanncceelleedd  oorr  
tthhee  ppeerriioodd  ooff  tthhee  SSttoopp  WWoorrkk  OOrrddeerr  oorr  aannyy  eexxtteennssiioonn  tthheerreeooff  
eexxppiirreess,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  rreessuummee  wwoorrkk..    TThhee  SSttaattee  sshhaallll  
mmaakkee  aann  eeqquuiittaabbllee  aaddjjuussttmmeenntt  iinn  tthhee  ddeelliivveerryy  sscchheedduullee,,  tthhee  
CCoonnttrraacctt  pprriiccee,,  oorr  bbootthh,,  aanndd  tthhee  CCoonnttrraacctt  sshhaallll  bbee  mmooddiiffiieedd,,  iinn  
wwrriittiinngg,,  aaccccoorrddiinnggllyy,,  iiff::    
((ii))  TThhee  SSttoopp  WWoorrkk  OOrrddeerr  rreessuullttss  iinn  aann  iinnccrreeaassee  iinn  tthhee  ttiimmee  

rreeqquuiirreedd  ffoorr,,  oorr  iinn  tthhee  CCoonnttrraaccttoorr’’ss  ccoosstt  pprrooppeerrllyy  
aallllooccaabbllee  ttoo  tthhee  ppeerrffoorrmmaannccee  ooff  aannyy  ppaarrtt  ooff  tthhiiss  
CCoonnttrraacctt;;  aanndd  

((iiii))  TThhee  CCoonnttrraaccttoorr  aasssseerrttss  iittss  rriigghhtt  ttoo  aann  eeqquuiittaabbllee  
aaddjjuussttmmeenntt  wwiitthhiinn  3300  ddaayyss  aafftteerr  tthhee  eenndd  ooff  tthhee  ppeerriioodd  ooff  
wwoorrkk  ssttooppppaaggee;;  pprroovviiddeedd,,  tthhaatt  iiff  tthhee  SSttaattee  ddeecciiddeess  tthhee  
ffaaccttss  jjuussttiiffyy  tthhee  aaccttiioonn,,  tthhee  SSttaattee  mmaayy  rreecceeiivvee  aanndd  aacctt  
uuppoonn  aa  pprrooppoossaall  ssuubbmmiitttteedd  aatt  aannyy  ttiimmee  bbeeffoorree  ffiinnaall  
ppaayymmeenntt  uunnddeerr  tthhiiss  CCoonnttrraacctt..    

c) If a Stop Work Order is not canceled and the work covered 
by the Stop Work Order is terminated in accordance with the 
provision entitled Termination for the Convenience of the 
State, the State shall allow reasonable costs resulting from 
the Stop Work Order in arriving at the termination settlement. 

dd))  TThhee  SSttaattee  sshhaallll  nnoott  bbee  lliiaabbllee  ttoo  tthhee  CCoonnttrraaccttoorr  ffoorr  lloossss  ooff  
pprrooffiittss  bbeeccaauussee  ooff  aa  SSttoopp  WWoorrkk  OOrrddeerr  iissssuueedd  uunnddeerr  tthhiiss  
ccllaauussee..  

  
4433..  FOLLOW-ON CONTRACTS::

a) 

b) 

  
If the Contractor or its affiliates provides Technical 
Consulting and Direction (as defined below), the Contractor 
and its affiliates: 
(i) will not be awarded a subsequent Contract to supply 

the service or system, or any significant component 
thereof, that is used for or in connection with any 
subject of such Technical Consulting and Direction; and  

(ii) will not act as consultant to any person or entity that 
does receive a Contract described in sub-section (i).  
This prohibition will continue for one (1) year after 
termination of this Contract or completion of the 
Technical Consulting and Direction, whichever comes 
later. 

“Technical Consulting and Direction” means services for 
which the Contractor received compensation from the State 
and includes: 
(i) development of or assistance in the development of 

work statements, specifications, solicitations, or 
feasibility studies;  

(ii) development or design of test requirements;  
(iii) evaluation of test data;  
(iv) direction of or evaluation of another Contractor;  
(v) provision of formal recommendations regarding the 

acquisition of Information Technology products or 
services; or  

(vi) provisions of formal recommendations regarding any of 
the above.  For purposes of this Section, “affiliates” are 
employees, directors, partners, joint venture 
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participants, parent corporations, subsidiaries, or any 
other entity controlled by, controlling, or under common 
control with the Contractor.  Control exists when an 
entity owns or directs more than fifty percent (50%) of 
the outstanding shares or securities representing the 
right to vote for the election of directors or other 
managing authority. 

c) 

(i) 

(ii) 

d) 

To the extent permissible by law, the Director of the 
Department of General Services, or designee, may waive 
the restrictions set forth in this Section by written notice to 
the Contractor if the Director determines their application 
would not be in the State’s best interest.  Except as 
prohibited by law, the restrictions of this Section will not 
apply:  

to follow-on advice given by vendors of commercial off-
the-shelf products, including Software and Hardware, 
on the operation, integration, repair, or maintenance of 
such products after sale; or  
where the State has entered into a master agreement 
for Software or services and the scope of work at the 
time of Contract execution expressly calls for future 
recommendations among the Contractor’s own 
products.   

The restrictions set forth in this Section are in addition to 
conflict of interest restrictions imposed on public Contractors 
by California law (“Conflict Laws”).  In the event of any 
inconsistency, such Conflict Laws override the provisions of 
this Section, even if enacted after execution of this Contract.  

  
44. PRIORITY HIRING CONSIDERATIONS::    IIff  tthhiiss  CCoonnttrraacctt  iinncclluuddeess  

sseerrvviicceess  iinn  eexxcceessss  ooff  $$220000,,000000,,  tthhee  CCoonnttrraaccttoorr  sshhaallll  ggiivvee  pprriioorriittyy  
ccoonnssiiddeerraattiioonn  iinn  ffiilllliinngg  vvaaccaanncciieess  iinn  ppoossiittiioonnss  ffuunnddeedd  bbyy  tthhee  
CCoonnttrraacctt  ttoo  qquuaalliiffiieedd  rreecciippiieennttss  ooff  aaiidd  uunnddeerr  WWeellffaarree  aanndd  
IInnssttiittuuttiioonnss  CCooddee  SSeeccttiioonn  1111220000  iinn  aaccccoorrddaannccee  wwiitthh  PPCCCC  SSeeccttiioonn  
1100335533..      

  
45. COVENANT AGAINST GRATUITIES::    TThhee  CCoonnttrraaccttoorr  wwaarrrraannttss  

tthhaatt  nnoo  ggrraattuuiittiieess  ((iinn  tthhee  ffoorrmm  ooff  eenntteerrttaaiinnmmeenntt,,  ggiiffttss,,  oorr  ootthheerrwwiissee))  
wweerree  ooffffeerreedd  oorr  ggiivveenn  bbyy  tthhee  CCoonnttrraaccttoorr,,  oorr  aannyy  aaggeenntt  oorr  
rreepprreesseennttaattiivvee  ooff  tthhee  CCoonnttrraaccttoorr,,  ttoo  aannyy  ooffffiicceerr  oorr  eemmppllooyyeeee  ooff  tthhee  
SSttaattee  wwiitthh  aa  vviieeww  ttoowwaarrdd  sseeccuurriinngg  tthhee  CCoonnttrraacctt  oorr  sseeccuurriinngg  
ffaavvoorraabbllee  ttrreeaattmmeenntt  wwiitthh  rreessppeecctt  ttoo  aannyy  ddeetteerrmmiinnaattiioonnss  ccoonncceerrnniinngg  
tthhee  ppeerrffoorrmmaannccee  ooff  tthhee  CCoonnttrraacctt..    FFoorr  bbrreeaacchh  oorr  vviioollaattiioonn  ooff  tthhiiss  
wwaarrrraannttyy,,  tthhee  SSttaattee  sshhaallll  hhaavvee  tthhee  rriigghhtt  ttoo  tteerrmmiinnaattee  tthhee  CCoonnttrraacctt,,  
eeiitthheerr  iinn  wwhhoollee  oorr  iinn  ppaarrtt,,  aanndd  aannyy  lloossss  oorr  ddaammaaggee  ssuussttaaiinneedd  bbyy  
tthhee  SSttaattee  iinn  pprrooccuurriinngg  oonn  tthhee  ooppeenn  mmaarrkkeett  aannyy  iitteemmss  wwhhiicchh  
CCoonnttrraaccttoorr  aaggrreeeedd  ttoo  ssuuppppllyy  sshhaallll  bbee  bboorrnnee  aanndd  ppaaiidd  ffoorr  bbyy  tthhee  
CCoonnttrraaccttoorr..    TThhee  rriigghhttss  aanndd  rreemmeeddiieess  ooff  tthhee  SSttaattee  pprroovviiddeedd  iinn  tthhiiss  
ccllaauussee  sshhaallll  nnoott  bbee  eexxcclluussiivvee  aanndd  aarree  iinn  aaddddiittiioonn  ttoo  aannyy  ootthheerr  
rriigghhttss  aanndd  rreemmeeddiieess  pprroovviiddeedd  bbyy  llaaww  oorr  iinn  eeqquuiittyy..  

  
46. NONDISCRIMINATION CLAUSE::  

a) During the performance of this Contract,  Contractor and its 
subcontractors shall not unlawfully discriminate, harass or 
allow harassment, against any employee or applicant for 
employment because of sex, sexual orientation, race, color, 
ancestry, religious creed, national origin, disability (including 
HIV and AIDS), medical condition (cancer), age, marital 
status, and denial of family care leave. Contractor and 
subcontractors shall insure that the evaluation and treatment 
of their employees and applicants for employment are free 
from such discrimination and harassment. Contractor and 
subcontractors shall comply with the provisions of the Fair 
Employment and Housing Act (Government Code, Section 
12990 et seq.) and the applicable regulations promulgated 
thereunder (California Code of Regulations, Title 2, Section 
7285.0 et seq.).  The applicable regulations of the Fair 
Employment and Housing Commission implementing 

Government Code Section 12990 (a-f), set forth in Chapter 5 
of Division 4 of Title 2 of the California Code of Regulations 
are incorporated into this Contract by reference and made a 
part hereof as if set forth in full. Contractor and its 
subcontractors shall give written notice of their obligations 
under this clause to labor organizations with which they have 
a collective bargaining or other agreement. 

b) The Contractor shall include the nondiscrimination and 
compliance provisions of this clause in all subcontracts to 
perform work under the Contract. 

  
47. NATIONAL LABOR RELATIONS BOARD CERTIFICATIIOONN::    

Contractor swears under penalty of perjury that no more than one 
final, unappealable finding of contempt of court by a federal court 
has been issued against the Contractor within the immediately 
preceding two-year period because of the Contractor’s failure to 
comply with an order of the National Labor Relations Board.  This 
provision is required by, and shall be construed in accordance 
with, PCC Section 10296.  

  
48. ASSIGNMENT OF ANTITRUST ACTIONS::    Pursuant to 

Government Code Sections 4552, 4553, and 4554, the following 
provisions are incorporated herein: 
a) In submitting an offer to the State, the supplier offers and 

agrees that if the offer is accepted, it will assign to the State 
all rights, title, and interest in and to all causes of action it 
may have under Section 4 of the Clayton Act (15 U.S.C. 15) 
or under the Cartwright Act (Chapter 2, commencing with 
Section 16700, of Part 2 of Division 7 of the Business and 
Professions Code), arising from purchases of Goods, 
material or other items, or services by the supplier for sale to 
the State pursuant to the solicitation.  Such assignment shall 
be made and become effective at the time the State tenders 
final payment to the supplier. 

bb))  IIff  tthhee  SSttaattee  rreecceeiivveess,,  eeiitthheerr  tthhrroouugghh  jjuuddggmmeenntt  oorr  sseettttlleemmeenntt,,  
aa  mmoonneettaarryy  rreeccoovveerryy  ffoorr  aa  ccaauussee  ooff  aaccttiioonn  aassssiiggnneedd  uunnddeerr  
tthhiiss  cchhaapptteerr,,  tthhee  aassssiiggnnoorr  sshhaallll  bbee  eennttiittlleedd  ttoo  rreecceeiivvee  
rreeiimmbbuurrsseemmeenntt  ffoorr  aaccttuuaall  lleeggaall  ccoossttss  iinnccuurrrreedd  aanndd  mmaayy,,  uuppoonn  
ddeemmaanndd,,  rreeccoovveerr  ffrroomm  tthhee  SSttaattee  aannyy  ppoorrttiioonn  ooff  tthhee  rreeccoovveerryy,,  
iinncclluuddiinngg  ttrreebbllee  ddaammaaggeess,,  aattttrriibbuuttaabbllee  ttoo  oovveerrcchhaarrggeess  tthhaatt  
wweerree  ppaaiidd  bbyy  tthhee  aassssiiggnnoorr  bbuutt  wweerree  nnoott  ppaaiidd  bbyy  tthhee  SSttaattee  aass  
ppaarrtt  ooff  tthhee  ooffffeerr  pprriiccee,,  lleessss  tthhee  eexxppeennsseess  iinnccuurrrreedd  iinn  
oobbttaaiinniinngg  tthhaatt  ppoorrttiioonn  ooff  tthhee  rreeccoovveerryy..  

cc))  UUppoonn  ddeemmaanndd  iinn  wwrriittiinngg  bbyy  tthhee  aassssiiggnnoorr,,  tthhee  aassssiiggnneeee  sshhaallll,,  
wwiitthhiinn  oonnee  yyeeaarr  ffrroomm  ssuucchh  ddeemmaanndd,,  rreeaassssiiggnn  tthhee  ccaauussee  ooff  
aaccttiioonn  aassssiiggnneedd  uunnddeerr  tthhiiss  ppaarrtt  iiff  tthhee  aassssiiggnnoorr  hhaass  bbeeeenn  oorr  
mmaayy  hhaavvee  bbeeeenn  iinnjjuurreedd  bbyy  tthhee  vviioollaattiioonn  ooff  llaaww  ffoorr  wwhhiicchh  tthhee  
ccaauussee  ooff  aaccttiioonn  aarroossee  aanndd    
((ii))  tthhee  aassssiiggnneeee  hhaass  nnoott  bbeeeenn  iinnjjuurreedd  tthheerreebbyy,,  oorr    
((iiii))  tthhee  aassssiiggnneeee  ddeecclliinneess  ttoo  ffiillee  aa  ccoouurrtt  aaccttiioonn  ffoorr  tthhee  ccaauussee  

ooff  aaccttiioonn..  
  
49. DRUG-FREE WORKPLACE CERTIFICATION::    TThhee  CCoonnttrraaccttoorr  

cceerrttiiffiieess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  uunnddeerr  tthhee  llaawwss  ooff  tthhee  SSttaattee  ooff  
CCaalliiffoorrnniiaa  tthhaatt  tthhee  CCoonnttrraaccttoorr  wwiillll  ccoommppllyy  wwiitthh  tthhee  rreeqquuiirreemmeennttss  ooff  
tthhee  DDrruugg--FFrreeee  WWoorrkkppllaaccee  AAcctt  ooff  11999900  ((GGoovveerrnnmmeenntt  CCooddee  SSeeccttiioonn  
88335500  eett  sseeqq..))  aanndd  wwiillll  pprroovviiddee  aa  ddrruugg--ffrreeee  wwoorrkkppllaaccee  bbyy  ttaakkiinngg  tthhee  
ffoolllloowwiinngg  aaccttiioonnss::  
a) Publish a statement notifying employees that unlawful 

manufacture, distribution, dispensation, possession, or use 
of a controlled substance is prohibited and specifying actions 
to be taken against employees for violations, as required by 
Government Code Section 8355(a). 

b) Establish a Drug-Free Awareness Program as required by 
Government Code Section 8355(b) to inform employees 
about all of the following: 
(i) the dangers of drug abuse in the workplace; 
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(ii) the person's or organization's policy of maintaining a 
drug-free workplace; 

(iii) any available counseling, rehabilitation and employee 
assistance programs; and, 

(iv) penalties that may be imposed upon employees for 
drug abuse violations. 

c) Provide, as required by Government Code Section 8355(c), 
that every employee who works on the proposed or resulting 
Contract: 
(i) will receive a copy of the company's drug-free policy 

statement; and, 
(ii) will agree to abide by the terms of the company's 

statement as a condition of employment on the 
Contract. 

  
50. FOUR-DIGIT DATE COMPLIANCE::  Contractor warrants that it 

will provide only Four-Digit Date Compliant (as defined below) 
Deliverables and/or services to the State.  “Four Digit Date 
Compliant” Deliverables and services can accurately process, 
calculate, compare, and sequence date data, including without 
limitation date data arising out of or relating to leap years and 
changes in centuries.  This warranty and representation is subject 
to the warranty terms and conditions of this Contract and does not 
limit the generality of warranty obligations set forth elsewhere 
herein. 

  
51. SWEATFREE CODE OF CONDUCT:   

aa))  CCoonnttrraaccttoorr  ddeeccllaarreess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  tthhaatt  nnoo  
eeqquuiippmmeenntt,,  mmaatteerriiaallss,,  oorr  ssuupppplliieess  ffuurrnniisshheedd  ttoo  tthhee  SSttaattee  
ppuurrssuuaanntt  ttoo  tthhee  ccoonnttrraacctt  hhaavvee  bbeeeenn  pprroodduucceedd  iinn  wwhhoollee  oorr  iinn  
ppaarrtt  bbyy  sswweeaattsshhoopp  llaabboorr,,  ffoorrcceedd  llaabboorr,,  ccoonnvviicctt  llaabboorr,,  
iinnddeennttuurreedd  llaabboorr  uunnddeerr  ppeennaall  ssaannccttiioonn,,  aabbuussiivvee  ffoorrmmss  ooff  
cchhiilldd  llaabboorr  oorr  eexxppllooiittaattiioonn  ooff  cchhiillddrreenn  iinn  sswweeaattsshhoopp  llaabboorr,,  oorr  
wwiitthh  tthhee  bbeenneeffiitt  ooff  sswweeaattsshhoopp  llaabboorr,,  ffoorrcceedd  llaabboorr,,  ccoonnvviicctt  
llaabboorr,,  iinnddeennttuurreedd  llaabboorr  uunnddeerr  ppeennaall  ssaannccttiioonn,,  aabbuussiivvee  ffoorrmmss  
ooff  cchhiilldd  llaabboorr  oorr  eexxppllooiittaattiioonn  ooff  cchhiillddrreenn  iinn  sswweeaattsshhoopp  llaabboorr..    
CCoonnttrraaccttoorr  ffuurrtthheerr  ddeeccllaarreess  uunnddeerr  ppeennaallttyy  ooff  ppeerrjjuurryy  tthhaatt  tthheeyy  
aaddhheerree  ttoo  tthhee  SSwweeaattffrreeee  CCooddee  ooff  CCoonndduucctt  aass  sseett  ffoorrtthh  oonn  tthhee  
CCaalliiffoorrnniiaa  DDeeppaarrttmmeenntt  ooff  IInndduussttrriiaall  RReellaattiioonnss  wweebbssiittee  llooccaatteedd  
aatt  www.dir.ca.gov,  www.dir.ca.gov, aanndd  PPuubblliicc  CCoonnttrraacctt  CCooddee  SSeeccttiioonn  66110088..  

b) Contractor agrees to cooperate fully in providing reasonable 
access to its records, documents, agents or employees, or 
premises if reasonably required by authorized officials of the 
State, the Department of Industrial Relations, or the 
Department of Justice to determine Contractor’s compliance 
with the requirements under paragraph (a). 

  
52. RECYCLING::    The Contractor shall certify in writing under 

penalty of perjury, the minimum, if not exact, percentage of post 
consumer material as defined in the Public Contract Code Section 
12200, in products, materials, goods, or supplies offered or sold 
to the State regardless of whether the product meets the 
requirements of Section 12209.  With respect to printer or 
duplication cartridges that comply with the requirements of 
Section 12156(e), the certification required by this subdivision 
shall specify that the cartridges so comply (PCC 12205). 

 
53. CHILD SUPPORT COMPLIANCE ACT::    FFoorr  aannyy  CCoonnttrraacctt  iinn  

eexxcceessss  ooff  $$110000,,000000,,  tthhee  CCoonnttrraaccttoorr  aacckknnoowwlleeddggeess  iinn  aaccccoorrddaannccee  
wwiitthh  PPCCCC  SSeeccttiioonn  77111100,,  tthhaatt::  
a) The Contractor recognizes the importance of child and family 

support obligations and shall fully comply with all applicable 
State and federal laws relating to child and family support 
enforcement, including, but not limited to, disclosure of 
information and compliance with earnings assignment 
orders, as provided in Chapter 8 (commencing with Section 
5200) of Part 5 of Division 9 of the Family Code; and 

b) The Contractor, to the best of its knowledge is fully 
complying with the earnings assignment orders of all 
employees and is providing the names of all new employees 
to the New Hire Registry maintained by the California 
Employment Development Department. 

 
5544..  AMERICANS WITH DISABILITIES ACT::  CCoonnttrraaccttoorr  aassssuurreess  tthhee  

SSttaattee  tthhaatt  ContractorContractor  ccoommpplliieess  wwiitthh  tthhee  AAmmeerriiccaannss  wwiitthh  
DDiissaabbiilliittiieess  AAcctt  of  1990  of 1990 ((4422  UU..SS..CC..  1122110011  eett  sseeqq)).  .
 

5555..  ELECTRONIC WASTE RECYCLING ACT OF 2003::    TThhee  
CCoonnttrraaccttoorr  cceerrttiiffiieess  tthhaatt  iitt  ccoommpplliieess  wwiitthh  tthhee  rreeqquuiirreemmeennttss  ooff  tthhee  
EElleeccttrroonniicc  WWaassttee  RReeccyycclliinngg  AAcctt  ooff  22000033,,  CChhaapptteerr  88..55,,  PPaarrtt  33  ooff  
DDiivviissiioonn  3300,,  ccoommmmeenncciinngg  wwiitthh  SSeeccttiioonn  4422446600  ooff  tthhee  PPuubblliicc  
RReessoouurrcceess  CCooddee,,  rreellaattiinngg  ttoo  hhaazzaarrddoouuss  aanndd  ssoolliidd  wwaassttee..    
CCoonnttrraaccttoorr  sshhaallll  mmaaiinnttaaiinn  ddooccuummeennttaattiioonn  aanndd  pprroovviiddee  rreeaassoonnaabbllee  
aacccceessss  ttoo  iittss  rreeccoorrddss  aanndd  ddooccuummeennttss  tthhaatt  eevviiddeennccee  ccoommpplliiaannccee..  

  
56. USE TAX COLLECTION::    In accordance with PCC Section 

10295.1, Contractor certifies that it complies with the 
requirements of Section 7101 of the Revenue and Taxation Code.  
Contractor further certifies that it will immediately advise State of 
any change in its retailer’s seller’s permit or certification of 
registration or applicable affiliate’s seller’s permit or certificate of 
registration as described in subdivision (a) of PCC Section 
10295.1. 

 
57. EXPATRIATE CORPORATIONS::    Contractor hereby declares 

that it is not an expatriate corporation or subsidiary of an 
expatriate corporation within the meaning of PCC Sections 10286 
and 10286.1, and is eligible to contract with the State.  

  
58. DOMESTIC PARTNERS::    FFoorr  ccoonnttrraaccttss  eexxeeccuutteedd  oorr  aammeennddeedd  

aafftteerr  JJuullyy  11,,  22000044,,  tthhee  ccoonnttrraaccttoorr  mmaayy  eelleecctt  ttoo  ooffffeerr  ddoommeessttiicc  
ppaarrttnneerr  bbeenneeffiittss  ttoo  tthhee  ccoonnttrraaccttoorr’’ss  eemmppllooyyeeeess  iinn  aaccccoorrddaannccee  wwiitthh  
PPuubblliicc  CCoonnttrraacctt  CCooddee  sseeccttiioonn  1100229955..33..    HHoowweevveerr,,  tthhee  ccoonnttrraaccttoorr  
ccaannnnoott  rreeqquuiirree  aann  eemmppllooyyeeee  ttoo  ccoovveerr  tthhee  ccoossttss  ooff  pprroovviiddiinngg  aannyy  
bbeenneeffiittss,,  wwhhiicchh  hhaavvee  ootthheerrwwiissee  bbeeeenn  pprroovviiddeedd  ttoo  aallll  eemmppllooyyeeeess  
rreeggaarrddlleessss  ooff  mmaarriittaall  oorr  ddoommeessttiicc  ppaarrttnneerr  ssttaattuuss..      

ADDITIONAL CMAS TERMS AND CONDITIONS  

59. CMAS -- CONTRACTOR’S LICENSE REQUIREMENTS::      
CCoonnttrraaccttss  tthhaatt  iinncclluuddee  iinnssttaallllaattiioonn  oorr  tthhee  wwoorrddiinngg  ““FFuurrnniisshh  aanndd  
IInnssttaallll””  rreeqquuiirree  aatt  tthhee  ttiimmee  ooff  CCoonnttrraacctt  aawwaarrdd  tthhaatt  CCoonnttrraaccttoorrss  
ppoosssseessss  aa  vvaalliidd  CCaalliiffoorrnniiaa  SSttaattee  CCoonnttrraaccttoorr’’ss  LLiicceennssee..    IIff  ssuubb--
ccoonnttrraaccttoorrss  aarree  uusseedd,,  tthheeyy  mmuusstt  aallssoo  ppoosssseess  aa  vvaalliidd  CCaalliiffoorrnniiaa  
SSttaattee  CCoonnttrraaccttoorr’’ss  LLiicceennssee..    AAllll  bbuussiinneesssseess  wwhhiicchh  ccoonnssttrruucctt  oorr  
aalltteerr  aannyy  bbuuiillddiinngg,,  hhiigghhwwaayy,,  rrooaadd,,  ppaarrkkiinngg  ffaacciilliittyy,,  rraaiillrrooaadd,,  
eexxccaavvaattiioonn,,  oorr  ootthheerr  ssttrruuccttuurree  iinn  CCaalliiffoorrnniiaa  mmuusstt  bbee  lliicceennsseedd  bbyy  
tthhee  CCaalliiffoorrnniiaa  SSttaattee  LLiicceennssee  BBooaarrdd  ((CCSSLLBB))  iiff  tthhee  ttoottaall  ccoosstt  ((llaabboorr  
aanndd  mmaatteerriiaallss))  ooff  tthhee  pprroojjeecctt  iiss  $$550000..0000  oorr  mmoorree..    FFaaiilluurree  ttoo  bbee  
lliicceennsseedd  oorr  ttoo  kkeeeepp  tthhee  lliicceennssee  ccuurrrreenntt  aanndd  iinn  ggoooodd  ssttaannddiinngg  sshhaallll  
bbee  ggrroouunnddss  ffoorr  CCoonnttrraacctt  rreevvooccaattiioonn..  

  
60. CMAS -- PUBLIC WORKS REQUIREMENTS 

(LABOR/INSTALLATION): 
aa))  PPrriioorr  ttoo  tthhee  ccoommmmeenncceemmeenntt  ooff  ppeerrffoorrmmaannccee,,  tthhee  CCoonnttrraaccttoorr  

mmuusstt  oobbttaaiinn  aanndd  pprroovviiddee  ttoo  tthhee  SSttaattee,,  aa  ppaayymmeenntt  bboonndd,,  oonn  
SSttaannddaarrdd  FFoorrmm  880077,,  wwhheenn  tthhee  CCoonnttrraacctt  iinnvvoollvveess  aa  ppuubblliicc  
wwoorrkkss  eexxppeennddiittuurree  ((llaabboorr//iinnssttaallllaattiioonn  ccoossttss))  iinn  eexxcceessss  ooff  
$$55,,000000..    SSuucchh  bboonndd  sshhaallll  bbee  iinn  aa  ssuumm  nnoott  lleessss  tthhaann  oonnee  
hhuunnddrreedd  ppeerrcceenntt  ((110000%%))  ooff  tthhee  CCoonnttrraacctt  pprriiccee..    FFoorrmmss  sshhaallll  
bbee  pprroovviiddeedd  ttoo  tthhee  CCoonnttrraaccttoorr..  

bb))  IInn  aaccccoorrddaannccee  wwiitthh  tthhee  pprroovviissiioonnss  ooff  SSeeccttiioonn  11777733  ooff  tthhee  
CCaalliiffoorrnniiaa  LLaabboorr  CCooddee,,  tthhee  CCoonnttrraaccttoorr  sshhaallll,,  ccoonnffoorrmm  aanndd  
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ssttiippuullaatteess  ttoo  tthhee  ggeenneerraall  pprreevvaaiilliinngg  rraattee  ooff  wwaaggeess,,  iinncclluuddiinngg  
eemmppllooyyeerr  bbeenneeffiittss  aass  ddeeffiinneedd  iinn  SSeeccttiioonn  11777733..11  ooff  tthhee  
CCaalliiffoorrnniiaa  LLaabboorr  CCooddee,,  aapppplliiccaabbllee  ttoo  tthhee  ccllaasssseess  ooff  llaabboorr  ttoo  
bbee  uusseedd  ffoorr  ppuubblliicc  wwoorrkkss  ssuucchh  aass  aatt  tthhee  ddeelliivveerryy  ssiittee  ffoorr  tthhee  
aasssseemmbbllyy  aanndd  iinnssttaallllaattiioonn  ooff  tthhee  eeqquuiippmmeenntt  oorr  mmaatteerriiaallss  
uunnddeerr  tthhee  ppuurrcchhaassee  oorrddeerr..    PPuurrssuuaanntt  ttoo  SSeeccttiioonn  11777700  ooff  tthhee  
CCaalliiffoorrnniiaa  LLaabboorr  CCooddee,,  tthhee  DDeeppaarrttmmeenntt  ooff  IInndduussttrriiaall  
RReellaattiioonnss  hhaass  aasscceerrttaaiinneedd  tthhee  ggeenneerraall  pprreevvaaiilliinngg  rraattee  ooff  
wwaaggeess  iinn  tthhee  ccoouunnttyy  iinn  wwhhiicchh  tthhee  wwoorrkk  iiss  ttoo  bbee  ddoonnee,,  ttoo  bbee  aass  
lliisstteedd  iinn  tthhee  DDeeppaarrttmmeenntt  ooff  TTrraannssppoorrttaattiioonn  bbooookklleett  eennttiittlleedd  
GGeenneerraall  PPrreevvaaiilliinngg  WWaaggee  RRaatteess..    TThhee  bbooookklleett  iiss  ccoommppiilleedd  
mmoonntthhllyy  aanndd  ccooppiieess  ooff  tthhee  ssaammee  aarree  aavvaaiillaabbllee  ffrroomm  tthhee  
DDeeppaarrttmmeenntt  ooff  IInndduussttrriiaall  RReellaattiioonnss,,  PPrreevvaaiilliinngg  WWaaggee  UUnniitt  aatt  
www.dir.ca.govwww.dir.ca.gov  ((sseelleecctt  SSttaattiissttiiccss  &&  RReesseeaarrcchh))  oorr  ((441155))  770033--
44777744..    TThhee  bbooookklleett  iiss  rreeqquuiirreedd  ttoo  bbee  ppoosstteedd  aatt  tthhee  jjoobb  ssiittee..  

cc))  TThhee  CCoonnttrraaccttoorr  hheerreebbyy  cceerrttiiffiieess  bbyy  ssiiggnniinngg  tthhiiss  CCoonnttrraacctt  tthhaatt::  
ii))  CCoonnttrraaccttoorr  hhaass  mmeett  oorr  wwiillll  ccoommppllyy  wwiitthh  tthhee  ssttaannddaarrddss  ooff  

aaffffiirrmmaattiivvee  ccoommpplliiaannccee  wwiitthh  tthhee  NNoonn--DDiissccrriimmiinnaattiioonn  
CCllaauussee  RReeqquuiirreemmeennttss  iinncclluuddeedd  hheerreeiinn..  

iiii))  CCoonnttrraaccttoorr  iiss  aawwaarree  ooff  tthhee  pprroovviissiioonnss  ooff  SSeeccttiioonn  33770000  ooff  
tthhee  LLaabboorr  CCooddee  tthhaatt  rreeqquuiirree  eevveerryy  eemmppllooyyeerr  ttoo  bbee  
iinnssuurreedd  aaggaaiinnsstt  lliiaabbiilliittyy  ffoorr  wwoorrkkmmeenn''ss  ccoommppeennssaattiioonn  oorr  
ttoo  uunnddeerrttaakkee  sseellff--iinnssuurraannccee  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  
pprroovviissiioonnss  ooff  tthhaatt  CCooddee,,  aanndd  CCoonnttrraaccttoorr  wwiillll  ccoommppllyy  wwiitthh  
ssuucchh  pprroovviissiioonnss  bbeeffoorree  ccoommmmeenncciinngg  tthhee  ppeerrffoorrmmaannccee  ooff  
tthhee  wwoorrkk  ooff  tthhee  ppuurrcchhaassee  oorrddeerr..  

dd))  Laws  to  be  ObservedLaws to be Observed
ii))  LaborLabor

PPuurrssuuaanntt  ttoo  SSeeccttiioonn  11777755  ooff  tthhee  CCaalliiffoorrnniiaa  LLaabboorr  CCooddee  
tthhee  CCoonnttrraaccttoorr  sshhaallll,,  aass  aa  ppeennaallttyy  ttoo  tthhee  SSttaattee  oorr  PPoolliittiiccaall  
ssuubbddiivviissiioonn  oonn  wwhhoossee  bbeehhaallff  tthhee  ppuurrcchhaassee  oorrddeerr  iiss  mmaaddee  
oorr  aawwaarrddeedd,,  ffoorrffeeiitt  nnoott  mmoorree  tthhaann  ffiiffttyy  (($$5500..0000))  ffoorr  eeaacchh  
ccaalleennddaarr  ddaayy,,  oorr  ppoorrttiioonnss  tthheerreeooff,,  ffoorr  eeaacchh  wwoorrkkeerr  ppaaiidd  
bbyy  hhiimm  oorr  ssuubbccoonnttrraaccttoorr  uunnddeerr  hhiimm,,  lleessss  tthhaann  tthhee  
pprreevvaaiilliinngg  wwaaggee  ssoo  ssttiippuullaatteedd;;  aanndd  iinn  aaddddiittiioonn,,  tthhee  
CCoonnttrraaccttoorr  ffuurrtthheerr  aaggrreeeess  ttoo  ppaayy  ttoo  eeaacchh  wwoorrkkmmaann  tthhee  
ddiiffffeerreennccee  bbeettwweeeenn  tthhee  aaccttuuaall  aammoouunntt  ppaaiidd  ffoorr  eeaacchh  
ccaalleennddaarr  ddaayy,,  oorr  ppoorrttiioonnss  tthheerreeooff,,  aanndd  tthhee  ssttiippuullaatteedd  
pprreevvaaiilliinngg  wwaaggee  rraattee  ffoorr  tthhee  ssaammee..    TThhiiss  pprroovviissiioonn  sshhaallll  
nnoott  aappppllyy  ttoo  pprrooppeerrllyy  iinnddeennttuurreedd  aapppprreennttiicceess..  

  
PPuurrssuuaanntt  ttoo  SSeeccttiioonnss  11881100--11881155  ooff  tthhee  CCaalliiffoorrnniiaa  LLaabboorr  
CCooddee,,  iinncclluussiivvee,,  iitt  iiss  ffuurrtthheerr  aaggrreeeedd  tthhaatt  tthhee  mmaaxxiimmuumm  
hhoouurrss  aa  wwoorrkkeerr  iiss  ttoo  bbee  eemmppllooyyeedd  iiss  lliimmiitteedd  ttoo  eeiigghhtt  hhoouurrss  
aa  ddaayy  aanndd  ffoorrttyy  hhoouurrss  aa  wweeeekk  aanndd  tthhee  CCoonnttrraaccttoorr  sshhaallll  
ffoorrffeeiitt,,  aass  aa  ppeennaallttyy  ttoo  tthhee  SSttaattee,,  ttwweennttyy--ffiivvee  (($$2255))  ffoorr  
eeaacchh  wwoorrkkeerr  eemmppllooyyeedd  iinn  tthhee  eexxeeccuuttiioonn  ooff  tthhee  ppuurrcchhaassee  
oorrddeerr  ffoorr  eeaacchh  ccaalleennddaarr  ddaayy  dduurriinngg  wwhhiicchh  aa  wwoorrkkmmaann  iiss  
rreeqquuiirreedd  oorr  ppeerrmmiitttteedd  ttoo  llaabboorr  mmoorree  tthhaann  eeiigghhtt  hhoouurrss  iinn  
aannyy  ccaalleennddaarr  ddaayy  oorr  mmoorree  tthhaann  ffoorrttyy  hhoouurrss  iinn  aannyy  
ccaalleennddaarr  wweeeekk,,  iinn  vviioollaattiioonn  ooff  CCaalliiffoorrnniiaa    LLaabboorr  CCooddee  
SSeeccttiioonnss  11881100--11881155,,  iinncclluussiivvee..  

iiii))  Worker's  Compensation  InsuranceWorker's Compensation Insurance  
TThhee  CCoonnttrraaccttoorr  wwiillll  bbee  rreeqquuiirreedd  ttoo  sseeccuurree  tthhee  ppaayymmeenntt  ooff  
ccoommppeennssaattiioonn  ttoo  iittss  eemmppllooyyeeeess  iinn  aaccccoorrddaannccee  wwiitthh  tthhee  
pprroovviissiioonnss  ooff  LLaabboorr  CCooddee  SSeeccttiioonn  33770000..  

iiiiii))  Travel  and  Subsistence  PaymentsTravel and Subsistence Payments  
TTrraavveell  aanndd  ssuubbssiisstteennccee  ppaayymmeennttss  sshhaallll  bbee  ppaaiidd  ttoo  eeaacchh  
wwoorrkkeerr  nneeeeddeedd  ttoo  eexxeeccuuttee  tthhee  wwoorrkk,,  aass  ssuucchh  ttrraavveell  aanndd  
ssuubbssiisstteennccee  ppaayymmeennttss  aarree  ddeeffiinneedd  iinn  tthhee  aapppplliiccaabbllee  
ccoolllleeccttiivvee  bbaarrggaaiinniinngg  aaggrreeeemmeennttss  ffiilleedd  iinn  aaccccoorrddaannccee  wwiitthh  
LLaabboorr  CCooddee  SSeeccttiioonn  11777733..88..  

iivv))  ApprenticesApprentices  
SSppeecciiaall  aatttteennttiioonn  iiss  ddiirreecctteedd  ttoo  SSeeccttiioonnss  11777777..55,,  11777777..66,,  
aanndd  11777777..77  ooff  tthhee  CCaalliiffoorrnniiaa  LLaabboorr  CCooddee  aanndd  TTiittllee  88,,  
CCaalliiffoorrnniiaa  AAddmmiinniissttrraattiivvee  CCooddee  SSeeccttiioonn  220000  eett  sseeqq..    EEaacchh  
CCoonnttrraaccttoorr  aanndd//oorr  ssuubbccoonnttrraaccttoorr  mmuusstt,,  pprriioorr  ttoo  
ccoommmmeenncceemmeenntt  ooff  tthhee  ppuubblliicc  wwoorrkkss  CCoonnttrraacctt//ppuurrcchhaassee  

oorrddeerr,,  ccoonnttaacctt  tthhee  DDiivviissiioonn  ooff  AApppprreennttiicceesshhiipp  SSttaannddaarrddss,,  
552255  GGoollddeenn  GGaattee  AAvveennuuee,,  SSaann  FFrraanncciissccoo,,  CCAA,,  oorr  oonnee  ooff  
iittss  bbrraanncchh  ooffffiicceess  ttoo  iinnssuurree  ccoommpplliiaannccee  aanndd  ccoommpplleettee  
uunnddeerrssttaannddiinngg  ooff  tthhee  llaaww  rreeggaarrddiinngg  aapppprreennttiicceess  aanndd  
ssppeecciiffiiccaallllyy  tthhee  rreeqquuiirreedd  rraattiioo  tthheerreeuunnddeerr..    RReessppoonnssiibbiilliittyy  
ffoorr  ccoommpplliiaannccee  wwiitthh  tthhiiss  sseeccttiioonn  lliieess  wwiitthh  tthhee  pprriimmee  
CCoonnttrraaccttoorr..  

vv))  PayrollPayroll  
TThhee  CCoonnttrraaccttoorr  sshhaallll  kkeeeepp  aann  aaccccuurraattee  ppaayyrroollll  rreeccoorrdd  
sshhoowwiinngg  tthhee  nnaammee,,  ssoocciiaall  sseeccuurriittyy  aaccccoouunntt,,  aanndd  wwoorrkk  
ccllaassssiiffiiccaattiioonn  ssppeecciiffiicc  aanndd  ssttrraaiigghhtt  ttiimmee  aanndd  oovveerrttiimmee  
hhoouurrss  wwoorrkkeedd  bbyy  eeaacchh  eemmppllooyyeeee..    AA  cceerrttiiffiieedd  ccooppyy  ooff  tthhee  
eemmppllooyyeeee’’ss  ppaayyrroollll  rreeccoorrdd  sshhaallll  bbee  aavvaaiillaabbllee  ffoorr  
iinnssppeeccttiioonn  aass  ssppeecciiffiieedd  iinn  sseeccttiioonn  11777766  ooff  tthhee  CCaalliiffoorrnniiaa  
LLaabboorr  CCooddee..  

61. CMAS -- TERMINATION OF CMAS CONTRACT::      
aa))  TThhee  SSttaattee  mmaayy  tteerrmmiinnaattee  tthhiiss  CCMMAASS  CCoonnttrraacctt  aatt  aannyy  ttiimmee  

uuppoonn  3300  ddaayyss  pprriioorr  wwrriitttteenn  nnoottiiccee..  
bb))  IIff  tthhee  CCoonnttrraaccttoorr''ss  GGSSAA  MMuullttiippllee  AAwwaarrdd  SScchheedduullee  iiss  

tteerrmmiinnaatteedd  wwiitthhiinn  tthhee  tteerrmm  ooff  tthhee  CCaalliiffoorrnniiaa  MMuullttiippllee  AAwwaarrdd  
SScchheedduullee,,  tthhee  CCaalliiffoorrnniiaa  sscchheedduullee  sshhaallll  aallssoo  bbee  ccoonnssiiddeerreedd  
tteerrmmiinnaatteedd  oonn  tthhee  ssaammee  ddaattee..  

cc))  UUppoonn  tteerrmmiinnaattiioonn  oorr  ootthheerr  eexxppiirraattiioonn  ooff  tthhiiss  CCoonnttrraacctt,,  eeaacchh  
ppaarrttyy  wwiillll  aassssiisstt  tthhee  ootthheerr  ppaarrttyy  iinn  oorrddeerrllyy  tteerrmmiinnaattiioonn  ooff  tthhee  
CCoonnttrraacctt  aanndd  tthhee  ttrraannssffeerr  ooff  aallll  aasssseettss,,  ttaannggiibbllee  aanndd  
iinnttaannggiibbllee,,  aass  mmaayy  ffaacciilliittaattee  tthhee  oorrddeerrllyy,,  nnoonnddiissrruupptteedd  
bbuussiinneessss  ccoonnttiinnuuaattiioonn  ooff  eeaacchh  ppaarrttyy..  

dd))  PPrriioorr  ttoo  tthhee  eexxppiirraattiioonn  ooff  tthhiiss  CCoonnttrraacctt,,  tthhiiss  CCoonnttrraacctt  mmaayy  bbee  
tteerrmmiinnaatteedd  ffoorr  tthhee  ccoonnvveenniieennccee  ooff  bbootthh  ppaarrttiieess  bbyy  mmuuttuuaall  
ccoonnsseenntt..  

ee))  TThhiiss  pprroovviissiioonn  sshhaallll  nnoott  rreelliieevvee  tthhee  CCoonnttrraaccttoorr  ooff  tthhee  
oobblliiggaattiioonn  ttoo  ppeerrffoorrmm  uunnddeerr  aannyy  ppuurrcchhaassee  oorrddeerr  oorr  ootthheerr  
ssiimmiillaarr  oorrddeerriinngg  ddooccuummeenntt  eexxeeccuutteedd  pprriioorr  ttoo  tthhee  tteerrmmiinnaattiioonn  
bbeeccoommiinngg  eeffffeeccttiivvee..  

  

62. CMAS -- CONTRACT AMOUNT::    TThheerree  iiss  nnoo  gguuaarraanntteeee  ooff  
mmiinniimmuumm  ppuurrcchhaassee  ooff  CCoonnttrraaccttoorr''ss  pprroodduuccttss  oorr  sseerrvviicceess  bbyy  tthhee  
SSttaattee..  

63. CMAS -- DEBARMENT CERTIFICATION (FEDERALLY  
FUNDED CONTRACTS))::    WWhheenn  FFeeddeerraall  ffuunnddss  aarree  bbeeiinngg  
eexxppeennddeedd,,  tthhee  pprroossppeeccttiivvee  rreecciippiieenntt  ooff  FFeeddeerraall  aassssiissttaannccee  ffuunnddss  
iiss  rreeqquuiirreedd  ttoo  cceerrttiiffyy  ttoo  tthhee  bbuuyyeerr,,  tthhaatt  nneeiitthheerr  iitt  nnoorr  iittss  pprriinncciippaallss  
aarree  pprreesseennttllyy  ddeebbaarrrreedd,,  ssuussppeennddeedd,,  pprrooppoosseedd  ffoorr  ddeebbaarrmmeenntt,,  
ddeeccllaarreedd  iinneelliiggiibbllee,,  oorr  vvoolluunnttaarriillyy  eexxcclluuddeedd  ffrroomm  ppaarrttiicciippaattiioonn  iinn  
tthhiiss  ttrraannssaaccttiioonn  bbyy  aannyy  FFeeddeerraall  ddeeppaarrttmmeenntt  oorr  aaggeennccyy..    
  

64. CMAS -- PURCHASE ORDERS FUNDED IN WHOLE OR PART 
BY THE FEDERAL GOVERNMENT::    AAllll  ccoonnttrraaccttss  ((iinncclluuddiinngg  
iinnddiivviidduuaall  oorrddeerrss)),,  eexxcceepptt  ffoorr  SSttaattee  ccoonnssttrruuccttiioonn  pprroojjeeccttss,,  wwhhiicchh  
aarree  ffuunnddeedd  iinn  wwhhoollee  oorr  iinn  ppaarrtt  bbyy  tthhee  ffeeddeerraall  ggoovveerrnnmmeenntt  mmaayy  bbee  
ccaanncceelleedd  wwiitthh  3300  ddaayyss  nnoottiiccee,,  aanndd  aarree  ssuubbjjeecctt  ttoo  tthhee  ffoolllloowwiinngg::  
aa))  IItt  iiss  mmuuttuuaallllyy  uunnddeerrssttoooodd  bbeettwweeeenn  tthhee  ppaarrttiieess  tthhaatt  tthhiiss  

CCoonnttrraacctt  ((oorrddeerr))  mmaayy  hhaavvee  bbeeeenn  wwrriitttteenn  bbeeffoorree  aasscceerrttaaiinniinngg  
tthhee  aavvaaiillaabbiilliittyy  ooff  ccoonnggrreessssiioonnaall  aapppprroopprriiaattiioonn  ooff  ffuunnddss,,  ffoorr  
tthhee  mmuuttuuaall  bbeenneeffiitt  ooff  bbootthh  ppaarrttiieess,,  iinn  oorrddeerr  ttoo  aavvooiidd  pprrooggrraamm  
aanndd  ffiissccaall  ddeellaayyss  wwhhiicchh  wwoouulldd  ooccccuurr  iiff  tthhee  CCoonnttrraacctt  ((oorrddeerr))  
wweerree  eexxeeccuutteedd  aafftteerr  tthhaatt  ddeetteerrmmiinnaattiioonn  wwaass  mmaaddee..  

bb))  TThhiiss  CCoonnttrraacctt  ((oorrddeerr))  iiss  vvaalliidd  aanndd  eennffoorrcceeaabbllee  oonnllyy  iiff  
ssuuffffiicciieenntt  ffuunnddss  aarree  mmaaddee  aavvaaiillaabbllee  ttoo  tthhee  SSttaattee  bbyy  tthhee  UUnniitteedd  
SSttaatteess  GGoovveerrnnmmeenntt  ffoorr  tthhee  ffiissccaall  yyeeaarr  dduurriinngg  wwhhiicchh  tthhee  oorrddeerr  
wwaass  ggeenneerraatteedd  ffoorr  tthhee  ppuurrppoosseess  ooff  tthhiiss  pprrooggrraamm..    IInn  aaddddiittiioonn,,  
tthhiiss  CCoonnttrraacctt  ((oorrddeerr))  iiss  ssuubbjjeecctt  ttoo  aannyy  aaddddiittiioonnaall  rreessttrriiccttiioonnss,,  
lliimmiittaattiioonnss,,  oorr  ccoonnddiittiioonnss  eennaacctteedd  bbyy  tthhee  CCoonnggrreessss  oorr  aannyy  
ssttaattuuttee  eennaacctteedd  bbyy  tthhee  CCoonnggrreessss  tthhaatt  mmaayy  aaffffeecctt  tthhee  
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pprroovviissiioonnss,,  tteerrmmss  oorr  ffuunnddiinngg  ooff  tthhiiss  CCoonnttrraacctt  ((oorrddeerr))  iinn  aannyy  
manner. 

c) It is mutually agreed that if the Congress does not 
appropriate sufficient funds for the program, this Contract 
(order) shall be amended to reflect any reduction in funds.  
The department has the option to void the Contract (order) 
under the 30-day cancellation clause or to amend the 
Contract to reflect any reduction of funds. 

  
65. CMAS -- CONFLICT OF INTEREST::  

aa))  CCuurrrreenntt  SSttaattee  EEmmppllooyyeeeess  ((PPuubblliicc  CCoonnttrraacctt  CCooddee  SSeeccttiioonn  
1100441100))::  
ii))  NNoo  ooffffiicceerr  oorr  eemmppllooyyeeee  sshhaallll  eennggaaggee  iinn  aannyy  eemmppllooyymmeenntt,,  

aaccttiivviittyy  oorr  eenntteerrpprriissee  ffrroomm  wwhhiicchh  tthhee  ooffffiicceerr  oorr  eemmppllooyyeeee  
rreecceeiivveess  ccoommppeennssaattiioonn  oorr  hhaass  aa  ffiinnaanncciiaall  iinntteerreesstt  aanndd  
wwhhiicchh  iiss  ssppoonnssoorreedd  oorr  ffuunnddeedd  bbyy  aannyy  SSttaattee  aaggeennccyy,,  
uunnlleessss  tthhee  eemmppllooyymmeenntt,,  aaccttiivviittyy  oorr  eenntteerrpprriissee  iiss  rreeqquuiirreedd  
aass  aa  ccoonnddiittiioonn  ooff  rreegguullaarr  SSttaattee  eemmppllooyymmeenntt..  

iiii))  NNoo  ooffffiicceerr  oorr  eemmppllooyyeeee  sshhaallll  ccoonnttrraacctt  oonn  hhiiss  oorr  hheerr  oowwnn  
bbeehhaallff  aass  aann  iinnddeeppeennddeenntt  CCoonnttrraaccttoorr  wwiitthh  aannyy  SSttaattee  
aaggeennccyy  ttoo  pprroovviiddee  ggooooddss  oorr  sseerrvviicceess..  

bb))  FFoorrmmeerr  SSttaattee  EEmmppllooyyeeeess  ((PPuubblliicc  CCoonnttrraacctt  CCooddee  SSeeccttiioonn  
1100441111))::  
ii))  FFoorr  tthhee  ttwwoo--yyeeaarr  ppeerriioodd  ffrroomm  tthhee  ddaattee  hhee  oorr  sshhee  lleefftt  SSttaattee  

eemmppllooyymmeenntt,,  nnoo  ffoorrmmeerr  SSttaattee  ooffffiicceerr  oorr  eemmppllooyyeeee  mmaayy  
eenntteerr  iinnttoo  aa  ccoonnttrraacctt  iinn  wwhhiicchh  hhee  oorr  sshhee  eennggaaggeedd  iinn  aannyy  
ooff  tthhee  nneeggoottiiaattiioonnss,,  ttrraannssaaccttiioonnss,,  ppllaannnniinngg,,  aarrrraannggeemmeennttss  
oorr  aannyy  ppaarrtt  ooff  tthhee  ddeecciissiioonn--mmaakkiinngg  pprroocceessss  rreelleevvaanntt  ttoo  
tthhee  CCoonnttrraacctt  wwhhiillee  eemmppllooyyeedd  iinn  aannyy  ccaappaacciittyy  bbyy  aannyy  
SSttaattee  aaggeennccyy..  

iiii))  FFoorr  tthhee  ttwweellvvee--mmoonntthh  ppeerriioodd  ffrroomm  tthhee  ddaattee  hhee  oorr  sshhee  lleefftt  
SSttaattee  eemmppllooyymmeenntt,,  nnoo  ffoorrmmeerr  SSttaattee  ooffffiicceerr  oorr  eemmppllooyyeeee  
mmaayy  eenntteerr  iinnttoo  aa  ccoonnttrraacctt  wwiitthh  aannyy  SSttaattee  aaggeennccyy  iiff  hhee  oorr  
sshhee  wwaass  eemmppllooyyeedd  bbyy  tthhaatt  SSttaattee  aaggeennccyy  iinn  aa  ppoolliiccyy--
mmaakkiinngg  ppoossiittiioonn  iinn  tthhee  ssaammee  ggeenneerraall  ssuubbjjeecctt  aarreeaa  aass  tthhee  
pprrooppoosseedd  CCoonnttrraacctt  wwiitthhiinn  tthhee  ttwweellvvee--mmoonntthh  ppeerriioodd  pprriioorr  
ttoo  hhiiss  oorr  hheerr  lleeaavviinngg  SSttaattee  sseerrvviiccee..  

  
66. CMAS -- SUBCONTRACTING REQUIREMENTS:   

Any ssuubbccoonnttrraaccttoorr  tthhaatt  tthhee  CCMMAASS  ssuupppplliieerr  cchhoooosseess  ttoo  uussee  iinn  
ffuullffiilllliinngg  tthhee  rreeqquuiirreemmeennttss  ooff  tthhiiss  CCoonnttrraacctt//ppuurrcchhaassee  oorrddeerr,,  aanndd  
wwhhiicchh  iiss  eexxppeecctteedd  ttoo  rreecceeiivvee  mmoorree  tthhaatt  tteenn  ((1100))  ppeerrcceenntt  ooff  vvaalluuee  ooff  
tthhee  CCoonnttrraacctt//ppuurrcchhaassee  oorrddeerr,,  mmuusstt  aallssoo  mmeeeett  aallll  ccoonnttrraaccttuuaall,,  
aaddmmiinniissttrraattiivvee,,  aanndd  tteecchhnniiccaall  rreeqquuiirreemmeennttss  ooff  tthhee  
CCoonnttrraacctt//ppuurrcchhaassee  oorrddeerr,,  aass  aapppplliiccaabbllee..  

  
67. CMAS -- RENTAL AGREEMENTS:   

  
TThhee  SSttaattee  ddooeess  nnoott  aaggrreeee  ttoo::  
••  IInnddeemmnniiffyy  aa  CCoonnttrraaccttoorr;;  
••  AAssssuummee  rreessppoonnssiibbiilliittyy  ffoorr  mmaatttteerrss  bbeeyyoonndd  iittss  ccoonnttrrooll;;  
••  AAggrreeee  ttoo  mmaakkee  ppaayymmeennttss  iinn  aaddvvaannccee;;  
••  AAcccceepptt  aannyy  ootthheerr  pprroovviissiioonn  ccrreeaattiinngg  aa  ccoonnttiinnggeenntt  lliiaabbiilliittyy      

aaggaaiinnsstt  tthhee  SSttaattee;;  oorr  
••  AAggrreeee  ttoo  oobbttaaiinn  iinnssuurraannccee  ttoo  pprrootteecctt  tthhee  CCoonnttrraaccttoorr..  

  
TThhee  SSttaattee’’ss  rreessppoonnssiibbiilliittyy  ffoorr  rreeppaaiirrss  aanndd  lliiaabbiilliittyy  ffoorr  ddaammaaggee  oorr  
lloossss  iiss  rreessttrriicctteedd  ttoo  tthhaatt  mmaaddee  nneecceessssaarryy  bbyy  oorr  rreessuullttiinngg  ffrroomm  tthhee  
nneegglliiggeenntt  aacctt  oorr  oommiissssiioonn  ooff  tthhee  SSttaattee  oorr  iittss  ooffffiicceerrss,,  eemmppllooyyeeeess,,  oorr  
aaggeennttss..  
  
IIff  tthhee  CCoonnttrraaccttoorr  mmaaiinnttaaiinnss  tthhee  eeqquuiippmmeenntt,,  tthhee  CCoonnttrraaccttoorr  mmuusstt  
kkeeeepp  tthhee  eeqquuiippmmeenntt  iinn  ggoooodd  wwoorrkkiinngg  oorrddeerr  aanndd  mmaakkee  aallll  
nneecceessssaarryy  rreeppaaiirrss  aanndd  aaddjjuussttmmeennttss  wwiitthhoouutt  qquuaalliiffiiccaattiioonn..    TThhee  
SSttaattee  mmaayy  tteerrmmiinnaattee  ffoorr  ddeeffaauulltt  oorr  cceeaassee  ppaayyiinngg  rreenntt  sshhoouulldd  tthhee  
CCoonnttrraaccttoorr  ffaaiill  ttoo  mmaaiinnttaaiinn  tthhee  eeqquuiippmmeenntt  pprrooppeerrllyy..  

PPeerrssoonnaall  pprrooppeerrttyy  ttaaxxeess  aarree  nnoott  ggeenneerraallllyy  rreeiimmbbuurrsseedd  wwhheenn  
lleeaassiinngg  eeqquuiippmmeenntt  ((SSAAMM  88773366))..  

 
68. CMAS -- LEASE (Lease $Mart ™):    IIff  aann  aaggeennccyy  ddeessiirreess  ttoo  lleeaassee  

tthhrroouugghh  LLeeaassee  $$MMaarrtt  ™™,,  tthhee  CCoonnttrraaccttoorr  aaggrreeeess  ttoo  sseellll  ttoo  lleessssoorr  
tthhee  aasssseettss  aatt  tthhee  ssaammee  pprriiccee  aass  tthheeyy  aaggrreeee  ttoo  sseellll  ttoo  tthhee  SSttaattee..  

  
69. CMAS -- PROGRESS PAYMENTS/PERFORMANCE BONDS:    

IInn  aaccccoorrddaannccee  wwiitthh  PPCCCC  1122111122::    AAnnyy  ccoonnttrraacctt  ffoorr  iinnffoorrmmaattiioonn  
tteecchhnnoollooggyy  ggooooddss  oorr  sseerrvviicceess  ttoo  bbee  mmaannuuffaaccttuurreedd  oorr  ppeerrffoorrmmeedd  
bbyy  tthhee  CCoonnttrraaccttoorr  eessppeecciiaallllyy  ffoorr  tthhee  SSttaattee  aanndd  nnoott  ssuuiittaabbllee  ffoorr  
ssaallee  ttoo  ootthheerrss  iinn  tthhee  oorrddiinnaarryy  ccoouurrssee  ooff  tthhee  CCoonnttrraaccttoorr’’ss  
bbuussiinneessss  mmaayy  pprroovviiddee,,  oonn  tthhee  tteerrmmss  aanndd  ccoonnddiittiioonnss  tthhaatt  tthhee  
ddeeppaarrttmmeenntt  ddeeeemmss  nneecceessssaarryy  ttoo  pprrootteecctt  tthhee  SSttaattee’’ss  iinntteerreessttss,,  
ffoorr  pprrooggrreessss  ppaayymmeennttss  ffoorr  wwoorrkk  ppeerrffoorrmmeedd  aanndd  ccoossttss  iinnccuurrrreedd  
aatt  tthhee  CCoonnttrraaccttoorr’’ss  sshhoopp  oorr  ppllaanntt,,  pprroovviiddeedd  tthhaatt  nnoott  lleessss  tthhaann  
1100  ppeerrcceenntt  ooff  tthhee  CCoonnttrraacctt  pprriiccee  iiss  rreeqquuiirreedd  ttoo  bbee  wwiitthhhheelldd  uunnttiill  
ffiinnaall  ddeelliivveerryy  aanndd  aacccceeppttaannccee  ooff  tthhee  ggooooddss  oorr  sseerrvviicceess,,  aanndd  
pprroovviiddeedd  ffuurrtthheerr,,  tthhaatt  tthhee  CCoonnttrraaccttoorr  iiss  rreeqquuiirreedd  ttoo  ssuubbmmiitt  aa  
ffaaiitthhffuull  ppeerrffoorrmmaannccee  bboonndd,,  aacccceeppttaabbllee  ttoo  tthhee  ddeeppaarrttmmeenntt,,  iinn  aa  
ssuumm  nnoott  lleessss  tthhaann  oonnee--hhaallff  ooff  tthhee  ttoottaall  aammoouunntt  ppaayyaabbllee  uunnddeerr  
tthhee  CCoonnttrraacctt  sseeccuurriinngg  tthhee  ffaaiitthhffuull  ppeerrffoorrmmaannccee  ooff  tthhee  CCoonnttrraacctt  
bbyy  tthhee  CCoonnttrraaccttoorr..  

  
70. CMAS -- QUARTERLY REPORTS::    CCoonnttrraaccttoorrss  aarree  rreeqquuiirreedd  

ttoo  ssuubbmmiitt  qquuaarrtteerrllyy  bbuussiinneessss  aaccttiivviittyy  rreeppoorrttss,,  aass  ssppeecciiffiieedd  iinn  
tthhiiss  CCoonnttrraacctt,,  eevveenn  wwhheenn  tthheerree  iiss  nnoo  aaccttiivviittyy..    AA  sseeppaarraattee  rreeppoorrtt  
iiss  rreeqquuiirreedd  ffoorr  eeaacchh  ccoonnttrraacctt,,  aass  ddiiffffeerreennttiiaatteedd  bbyy  aallpphhaa  ssuuffffiixx..  

  
71. CMAS ––  CCOONNTTRRAACCTTOORR  EEVVAALLUUAATTIIOONN::    IInn  aaccccoorrddaannccee  wwiitthh  

PPCCCC  1100336677  aanndd  1100336699,,  ppeerrffoorrmmaannccee  ooff  tthhee  CCoonnttrraaccttoorr  uunnddeerr  
oorrddeerrss  iissssuueedd  aaggaaiinnsstt  tthhiiss  ccoonnttrraacctt  wwiillll  bbee  eevvaalluuaatteedd..    TThhee  
oorrddeerriinngg  aaggeennccyy  sshhaallll  ccoommpplleettee  aa  wwrriitttteenn  eevvaalluuaattiioonn,,  aanndd  iiff  tthhee  
CCoonnttrraaccttoorr  ddiidd  nnoott  ssaattiissffaaccttoorriillyy  ppeerrffoorrmm  tthhee  wwoorrkk  ssppeecciiffiieedd,,  aa  
ccooppyy  ooff  tthhee  eevvaalluuaattiioonn  wwiillll  bbee  sseenntt  ttoo  tthhee  DDGGSS,,  OOffffiiccee  ooff  LLeeggaall  
SSeerrvviicceess..  
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TO BE USED WITH THE GENERAL PROVISIONS – IT.   
 DEVELOP AND INCLUDE A STATEMENT OF WORK 

 
1 Liquidated Damages  
 

a. General 
 

In the event that the Contractor fails to deliver in accordance with the Contract requirements, the parties agree that the delay will 
interfere with the proper implementation of the State's programs, to the loss and damage of the State.  From the nature of the case, it 
would be impracticable and extremely difficult to fix the actual damages sustained in the event of any such delay.  The State and 
Contractor, therefore, presume that in the event of any such delay the amount of damage which will be sustained from a delay will be 
the amounts set forth in the Statement of Work, and the State and the Contractor agree that in the event of any such delay, the 
Contractor shall pay such amounts as liquidated damages and not as a penalty. Amounts due the State as liquidated damages may 
be deducted by the State from any money payable to the Contractor.  The State shall notify the Contractor in writing of any claim for 
liquidated damages pursuant to this paragraph on or before the date State deducts such sums from money payable to the Contractor. 

 
b. Timing of Delivery 

i. Contractor will be liable for any liquidated damages for late performance (including late delivery) specified in the Statement of 
Work if Contractor fails to provide any subject service or deliver any subject Deliverable, ready for use in substantial conformance 
with its specifications, on or before the Delivery Dates in the Statement of Work.  Unless otherwise specified in the Statement of 
Work: (1) such liquidated damages will stand in lieu of all other damages for such late performance or nonperformance; and (2) if 
the Contractor fails to provide a Software Deliverable listed in the Statement of Work by the specified Delivery Date, but provides 
suitable substitution of Software acceptable to the State, liquidated damages shall not apply to the listed Software Deliverable.   

ii. The State will pay additional monetary compensation for early performance to the extent specifically called for in the Statement of 
Work. 

 
2 Title to Equipment 
 

Unless otherwise specified in the Statement of Work, title to the Equipment shall remain in the Contractor and assigns, if any, until such 
time as successful acceptance testing has been achieved. Title to a special feature installed on a Machine and for which only a single 
installation charge was paid shall pass to the State at no additional charge, together with title to the Machine on which it was installed. 

 

3 Price Decline (Applicable to Third Party Contractors) 
 

Prices quoted shall be the maximum for the Contract period subject to any price escalation provisions reflected in the Statement of Work.  
However, should a price decline be announced by the manufacturer after Contract award, but prior to a third party contractor taking title to 
the Equipment, and should the third party contractor be the recipient of this manufacturer's price decline, it shall be passed on in total to the 
State by the third party contractor.  Any interest, finance, or other charges based on the Contract price will be recomputed using the original 
offer rates and the differences will also be passed to the State in total. 

 

4 Price Decline (Applicable to Manufacturers) 
 

Prices quoted shall be the maximum for the Contract period subject to any price escalation provisions reflected in the Statement of Work.  
However, should a price decline be announced by the manufacturer after Contract award, but prior to the State taking title to the 
Equipment, it shall be passed on in total to the State by the manufacturer.  Any interest, finance, or other charges based on the Contract 
price will be recomputed using the original offer rates and the differences will also be passed to the State in total. 
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TO BE USED WITH THE GENERAL PROVISIONS – IT. 
DEVELOP AND INCLUDE A STATEMENT OF WORK. 

 
The following terms and conditions are superseded and replaced by any alternate or inconsistent terms and conditions in the Statement of Work.

 
1 Maintenance of Equipment 
 

The Contractor is responsible under this contract to maintain the Equipment identified in the Statement of Work.  The Contractor shall keep 
the Equipment in good operating condition and shall always be responsive to the maintenance requirements of the State.  Equipment 
maintenance shall be provided in accordance with this Contract, with the maintenance charges, Period of Maintenance Coverage, 
locations, etc. listed in the Statement of Work.   

 
2 Exclusions 
 

a. Maintenance service does not include: 

1) Electrical work external to the Machines or maintenance of accessories, alterations, Attachments, or other devices not listed in 
the Statement of Work. 

 
2) Repair of damage or increase in service time caused by: accident; disaster, which shall include, but not be limited to, fire, flood, 

water, wind, and lightning; transportation; neglect, misuse, fault or negligence of the State; and alterations, which shall include, 
but not be limited to, any deviation from Contractor's physical, mechanical, or electrical Machine design, and Attachments. 

 
3) Repair of damage or increase in service time resulting from failure to provide a suitable installation environment with all facilities 

prescribed by the appropriate Contractor Installation Manual–Physical Planning (including, but not limited to, failure of, or failure 
to provide adequate electrical power, air conditioning or humidity control). 

 
4) Repair of damage or increase in service time attributable to the use of the Machines for other than the data processing purpose 

for which it was acquired. 
 

5) Furnishing platens, supplies or accessories; painting or refinishing the Machines or furnishing material therefore; inspecting 
Machines altered by other than Contractor; making specification changes or performing services connected with the relocation of 
Machines; or adding or removing accessories, Attachments or other devices. 

 
6) Such service which is impractical for Contractor to render because of alterations or connection by mechanical or electrical means 

to another Machine. 
 
7) Repair of damage, replacement of parts (due to other than normal wear) or repetitive service calls caused by the use of supplies 

or materials not meeting Contractor's specifications for such supplies or materials. 
 

8) Repair of damage or increase in service time caused by conversion from one Contractor model to another or the installation or 
removal of a Contractor feature whenever any of the foregoing was performed by other than the Contractor. 

 
9) Repair or maintenance by Contractor that is required to restore Equipment to proper operating condition after any person other 

than Contractor's employee had performed maintenance or otherwise repaired an item of Equipment. 
b. The Contractor may be required to perform repair or maintenance on excluded items in paragraph a, above. An additional charge for 

such repair or maintenance shall be at the established contract rates in the Statement of Work, or if not stated, be at Contractor's 
applicable time and material rates and terms then in effect.  The procedures for authorization of such maintenance may be the same 
as those for Remedial Maintenance outside of the Principle Period of Maintenance. 

 
3 Responsibilities of the Contractor 
 

a. This maintenance service includes the following and may be further described in the Statement of Work: 
 

1) Scheduled preventive maintenance based upon the specific needs of the individual Machines as determined by manufacturer. 
 

2) Unscheduled, on-call Remedial Maintenance.  Such maintenance will include lubrication, adjustments, and replacement of 
maintenance parts deemed necessary by the Contractor. 

 
b. Maintenance parts will be furnished by Contractor and will be new or equivalent to new in performance when used in these Machines.  

Replaced maintenance parts become the property of the Contractor. 
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c. Preventive maintenance shall be performed on a schedule which is mutually acceptable to the State and the Contractor, which is 
consistent with the State's operating requirements, and which is based upon the specific needs of the Equipment as determined by the 
manufacturer.  Such schedules shall be in writing and shall specify the frequency and duration of preventive maintenance for the 
Equipment in the Statement of Work. 

 
d. Remedial Maintenance shall be commenced promptly after notification by an authorized State representative that Equipment and/or 

software is inoperative.  
 

4 Responsibilities of the State 
 

a. The State shall provide an appropriate operating environment, including temperature, humidity, and electrical power, in accordance 
with the environmental requirements contained in the Contractor's published specifications for the Equipment listed on the Statement 
of Work. 

 
b. Unless mutually agreed to by the Contractor and the State, State personnel will not perform maintenance or attempt repairs to the 

Equipment while such Equipment is governed by the terms of this Contract. 
 

c. Subject to the State's security regulations, the Contractor shall have full and free access to the Machines to provide service thereon. 

 

5 Maintenance Coverage 
 

a. Period of Maintenance Coverage: 

1) The State may select a period or periods of maintenance coverage, as stated in the Statement of Work, in accordance with the 
following: 

(a) A minimum monthly maintenance charge entitles the State to maintenance coverage during the Principal Period of 
Maintenance. 

(b) The State may select in lieu of the hours available for the minimum monthly maintenance charge, one or more of the 
optional periods of maintenance coverage for an additional charge as shown in the Statement of Work 

 
2) The hours of maintenance coverage for a Machine on Monday through Friday shall be the same each day; and the hours on 

Saturday and Sunday shall be the same hours on all Saturdays or Sundays.  All Machines covered under this Contract must 
have a simultaneous span of time within the selected periods of maintenance coverage, at least equal to the shortest period 
offered for any Machine in the system.  

 
3) The State may change its selected Period of Maintenance Coverage by giving Contractor fifteen (15) days prior written notice.  

 
b. Preventive Maintenance (scheduled) 

Preventive maintenance can either be performed within or outside of the Principal Period of Maintenance (PPM).  An additional charge 
may be made for Preventive Maintenance to be performed outside of the PPM, as set forth in the Statement of Work.  No additional 
charge shall be made for Preventive Maintenance that is to be performed within the PPM. 

 
c. Remedial Maintenance (unscheduled) 

1) Remedial Maintenance shall be performed after notification by authorized State personnel that the Equipment is malfunctioning. 
 

2) The Contractor shall provide the State with a designated point of contact and will initiate the Remedial Maintenance. 
 

3) There shall be no additional maintenance charges for: 
 

(a) Remedial Maintenance during the Period of Maintenance Coverage unless the Remedial Maintenance is due to the fault or 
negligence of the State. 

 
(b) Time spent by maintenance personnel after arrival at the site awaiting the arrival of additional maintenance personnel 

and/or delivery of parts, etc., after a service call has been commenced. 
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(c) Remedial Maintenance required because the scheduled preventive maintenance preceding the malfunction had not been 
performed, unless the State had failed to provide access to the Equipment. 

 
(d) For time of delay beyond the PPM, Contractor shall continue to perform maintenance for the same amount of time outside 

the covered period without additional charge to the State. 
 

(e) The first hour of work performed when Remedial Maintenance service is requested during the covered period of 
maintenance and the actual work is begun outside such period. 

 
6 Maintenance Charges 
 

a. The monthly maintenance charges described include all maintenance costs, and the State will pay no additional charges unless 
specifically set forth in this Contract.  Maintenance rates shall be firm for the contract period subject to any maximum annual 
maintenance escalation as set forth in the Statement of Work. 

 
b. Maintenance charges for fractions of a calendar month shall be computed at the rate of 1/30 of the applicable Total Monthly 

Maintenance Charge, for each day maintenance was provided. 
 

c. There will be no charge for travel expense associated with maintenance service or programming service under this Contract except 
that actual travel expenses will be charged in those instances where the site at which the Machine is located is not normally 
accessible by private automobile or scheduled public transportation. 

 
d. All maintenance and other service activities (including but not limited to activities relating to pre-installation planning, inspections, 

relocation of Machines, engineering changes and altered programming) which may be made available by Contractor to the State at no 
additional charge or at Contractor's then applicable time and material charges, in connection with any Machines or programming 
supplied under this Contract, shall be subject to the terms and conditions of this Contract, unless such activities are provided under 
another written agreement signed by the State and the Contractor. 

 
7 Maintenance Credit for Inoperative Machines 
 

The Contractor shall grant a proportionate maintenance credit on a Machine shown in the Statement of Work when the Machine is 
inoperative for consecutive scheduled work periods totaling 24 hours from the time the State notifies the Contractor the Machine was 
inoperative, provided (1) the Machine became inoperative through no fault of the State, and (2) the breakdown was attributable to 
Equipment Failure.  The credits to be granted by the Contractor to the State shall be as reflected in the Statement of Work. 

 
8 Engineering Changes 
 

Engineering changes, determined applicable by Contractor, will be controlled and installed by Contractor on Equipment covered by this 
contract.  The State may elect to have only mandatory changes, as determined by Contractor, installed on Machines so designated.  A 
written notice of this election must be provided to the Contractor for confirmation.  There shall be no charge for engineering changes made.  
Any Contractor-initiated change shall be installed at a time mutually agreeable to the State and the Contractor.  Contractor reserves the 
right to charge, at its then current time and material rates, for additional service time and materials required due to noninstallation of 
applicable engineering changes after Contractor has made a reasonable effort to secure time to install such changes. 

 
9 Relocation of Equipment 
 

a. In the event the Equipment being maintained under the terms and conditions of this contract is moved to another location within the 
State of California, the Contractor shall continue to maintain the Equipment at the new location. 

 
b. The charges of the Contractor to dismantle and pack the Equipment and installation at the new location shall be at the rates set forth 

in the Statement of Work.  The State agrees to pay all costs incidental to any move, including costs for packing, crating, rigging, 
transportation, unpacking, uncrating, insurance, installation, and State and local sales tax, if any. 

 
c. If Contractor is responsible for the move, no re-certification charges to confirm continued maintenance eligibility will be applicable.  If 

the move is conducted by other than Contractor, State agrees to pay re-certification charges to Contractor at rates set forth in the 
Statement of Work. 

 
10 Termination 
 

Notwithstanding the Termination for Convenience provisions contained in the General Provisions, upon thirty (30) days’ written notification 
to the Contractor, State may terminate, at no cost to the State, maintenance for all or any portion of the Equipment identified in the 
Statement of Work. 
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TO BE USED WITH THE GENERAL PROVISIONS – IT. 
DEVELOP AND INCLUDE A STATEMENT OF WORK. 

 
1 License Grant 
 

a. Contractor hereby grants to the State and the State accepts from Contractor, subject to the terms and conditions of this Contract, a 
non-exclusive, non-transferable license to use the Software Products listed in Statement of Work of this Contract (hereinafter referred 
to as "Software Products"). 
 

b. State may use the Software Products in the conduct of its own business, and any division thereof. 
 

c. The license granted above authorizes the State to use the Software Products in machine-readable form on the Computer System 
located at the site(s) specified in the Statement of Work.  Said Computer System and its associated units (collectively referred to as 
CPU) are as designated in the Statement of Work. If the designated CPU is inoperative due to malfunction, the license herein granted 
shall be temporarily extended to authorize the State to use the Software Products, in machine-readable form, on any other State CPU 
until the designated CPU is returned to operation.    
 

d. By prior written notice, the State may redesignate the CPU in which the Software Products are to be used.  The redesignation will be 
effective upon the date specified in the notice of redesignation. 

 
2 Encryption/CPU ID Authorization Codes 
 

a. When Encryption/CPU Identification (ID) authorization codes are required to operate the Software Products, the Contractor will 
provide all codes to the State with delivery of the Software. 
 

b. In case of an inoperative CPU as defined in paragraph 1c. above, Contractor will provide a temporary encryption/CPU ID authorization 
code to the State for use on a temporarily authorized CPU until the designated CPU is returned to operation. 
 

c. When changes in designated CPUs occur, the State will notify the Contractor via telephone and/or facsimile/e-mail of such change.  
Upon receipt of such notice, Contractor will issue via telephone and/or facsimile/e-mail to the State within 24 hours, a temporary 
encryption ID authorization code for use on the newly designated CPU until such time as a permanent code is assigned. 

 
3 Fees and Charges 
 

Upon acceptance of Software by State, in accordance with Paragraphs 5 herein and the Statement of Work, State will pay the license fee 
or recurring charge for the Software Products as set forth in Statement of Work.  Charges will commence on the Acceptance Date as 
established in the Statement of Work.  The Contractor shall render invoices for recurring charges or single charges in the month following 
the month in which the charges accrue.  

 
4 Maintenance 
 

The following terms and conditions are superseded and replaced by any alternate or inconsistent terms and conditions in the Statement of 
Work. 
 
a. The correction of any residual errors in any Software Product that may be discovered by Contractor or by the State will be considered 

maintenance.  Such maintenance will be performed by Contractor without additional charge for the duration of this contract.  
Suspected errors discovered by the State in the Software Products will be handled by the following procedures: 

 
1) A listing of the output and a copy of the identical input data in machine-readable form will be submitted to Contractor along with a 

completed copy of the appropriate Contractor information form and, if appropriate, a listing of the contents of the memory of the 
CPU at the time the error condition was noted. 
 

2) Errors in the Software Product as verified by Contractor will be corrected by providing a new copy of said Software Product (or of 
the affected portions) in machine-readable form. 
 

3) The Contractor shall attempt to correct Software Product errors within a reasonable time. 
 

b. Contractor will be available to assist the State in isolating and correcting error conditions caused by the State's particular Hardware or 
Operating System at rates in accordance with the Statement of Work. 
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c. If Contractor is called upon by State to correct an error caused by State's negligence, modification by State, State supplied data, 
Machine or operator failure, or due to any other cause not inherent in the original Software Products, Contractor reserves the right to 
charge State for such service on a time and material basis, or rates in accordance with the Statement of Work. 

 
5 Acceptance of Software 

 
a. Commercial Software.  Acceptance of Commercial Software will be governed by the terms and conditions of the license agreement 

governing such Software. 
 
b. Custom Software.  “Custom Software” is Software that does not meet the definition of Commercial Software.  Unless otherwise 

provided in the Statement of Work, acceptance procedures for Custom Software will be as set forth in this subsection (b).  The State 
shall be deemed to have accepted each Custom Software Product (i) upon its issuance of written notice of such acceptance or (ii) 
sixty (60) days after the Installation Date, unless at or before that time the State gives Contractor written notice of rejection 
(collectively, “Acceptance”).  No payment for Custom Software will be due before Acceptance thereof, except to the extent required by 
progress payment terms in the Statement of Work.  Any notice of rejection will explain how the Custom Software Product fails to 
substantially conform to the functional and performance specifications of this Contract. Contractor will, upon receipt of such notice, 
investigate the reported deficiency and exercise reasonable best efforts to remedy it promptly.  The State, in its sole discretion, will 
have the option to re-perform the acceptance test.  If the Contractor is unable to remedy the deficiency within sixty (60) days of notice 
of rejection, the State shall have the option of accepting substitute Software, terminating for default the portion of the Contract that 
relates to such Custom Software, or terminating this Contract in its entirety for default. 

 
6 Right To Copy or Modify 
 

a. Any Software Product provided by Contractor in machine-readable form may be copied, in whole or in part, in printed or 
machine-readable form for use by the State with the designated CPU, to perform one-time benchmark tests, for archival or emergency 
restart purposes, to replace a worn copy, to understand the contents of such machine-readable material, or to modify the Software 
Product as provided below; provided, however, that no more than the number of printed copies and  machine-readable copies as 
specified in the Statement of Work will be in existence under this Contract at any one time without prior written consent from 
Contractor.  Such consent shall not be unreasonably withheld by the Contractor.  The original, and any copies of the Software 
Product, in whole or in part, which are made hereunder shall be the property of the Contractor.   
 

b. The State agrees to keep any such copies and the original at a mutually designated State location, except that the State may transport 
or transmit a copy of the original of any Software Product to another State location for backup use when required by CPU malfunction, 
provided the copy or the original is destroyed or returned to the designated location when the malfunction is corrected. 
 

c. The State may modify any non-personal computer Software Product, in machine-readable form, for its own use and merge it into other 
program material; provided that nothing in this Subsection (c) will be construed to contradict the terms of any separate applicable third 
party license agreement.  Any portion of the Software Product included in any merged program material shall be used only on the 
designated CPUs and shall be subject to the terms and conditions of this Contract. 

 
7 Future Releases 
 

Unless otherwise specifically provided in this Contract, the Statement of Work, or an applicable purchase order, if improved versions of any 
Software Product are developed by Contractor, and are made available to other licensees, they will be made available to the State at the 
State’s option at a price no greater than the Contract price plus a price increase proportionate to the increase from the list price of the 
original version to that of the new version, if any.  If the Software Product has no list price, such price increase will be proportionate to the 
increase in average price from the original to the new version, if any, as estimated by the Contractor in good faith. 
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TO BE USED WITH THE GENERAL PROVISIONS – IT.   
DEVELOP AND INCLUDE A STATEMENT OF WORK. 

 
1 Contract Type 
 

a. Unless otherwise specified, the Statement of Work shall define and authorize work on a Fixed Price basis, with a guarantee of task 
completion. 

b. To the extent that additional work not foreseen at the time this Contract is executed must be accomplished, Work Authorizations, as 
described in the Statement of Work, will be the means for defining and authorizing such work on a Labor Hour basis. 

 
2 Personnel 
 

a. Contractor personnel shall perform their duties on the premises of the State, during the State's regular work days and normal work 
hours, except as may be specifically agreed to otherwise by the State. 

b. The State reserves the right to disapprove the continuing assignment of Contractor personnel provided to the State under this 
Contract.  If the State exercises this right, and the Contractor cannot immediately replace the disapproved personnel, the parties 
agree to proceed with any equitable adjustment in schedule or other terms that may be affected thereby. 

c. The Contractor will make every effort consistent with sound business practices to honor the specific requests of the State with regard 
to assignment of its employees; however the Contractor reserves the sole right to determine the assignment of its employees.  If a 
Contractor employee is unable to perform due to illness, resignation, or other factors beyond the Contractor's control, the Contractor 
will make every reasonable effort to provide suitable substitute personnel. 

d. In recognition of the fact that Contractor personnel providing services under this Contract may perform similar services from time to 
time for others, this Contract shall not prevent Contractor from performing such similar services or restrict Contractor from using the 
personnel provided to the State under this Contract, providing that such use does not conflict with the performance of services under 
this Contract. 

 
3 Responsibilities of the State 
 

a. The State shall provide normal office working facilities and Equipment reasonably necessary for Contractor performance under this 
Contract. Any special requirements (e.g., reprographic services, computer time, key data entry, etc.) shall be identified in the 
Statement of Work. 

b. The State is responsible for providing required information, data, Documentation, and test data to facilitate the Contractor’s 
performance of the work, and will provide such additional assistance and services as is specifically set forth in the Statement of Work. 

c. The Contractor will not be responsible for any delay, cost increase, or other consequence to the extent that it is caused by the State’s 
failure to fulfill responsibilities set forth herein.  In the event of any claim for equitable adjustment to price, schedule, or both, the 
parties will negotiate in good faith regarding execution of a Contract amendment.  Should the Contractor determine that a delay exists 
or is probable due to a failure of the State, the Contractor will promptly notify the State in writing. 

4 Unanticipated Tasks 
 

a. In the event that additional work must be performed which was wholly unanticipated and is not specified in the Statement of Work, but 
which in the opinion of both parties is necessary to the successful accomplishment of the general scope of work outlined, the 
procedures outlined in this Section will be employed. 

b. For each item of unanticipated work not specified in the Statement of Work, a Work Authorization will be prepared in accordance with 
the sample attached as Exhibit A. 

c. It is understood and agreed by both parties to this Contract that all of the terms and conditions of this Contract shall remain in force 
with the inclusion of any such Work Authorization.  Such Work Authorization shall in no way constitute a Contract other than as 
provided pursuant to this Contract nor in any way amend or supersede any of the other provisions of this Contract. 
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d. Each Work Authorization shall consist of a detailed statement of the purpose, objective, or goals to be undertaken by the Contractor, 
the job classification or approximate skill level of the personnel to be made available by the Contractor, an identification of all 
significant material to be developed by the Contractor and delivered to the State, an identification of all significant materials to be 
delivered by the State to the Contractor, an estimated time schedule for the provisions of these services by the Contractor, completion 
criteria for the work to be performed, the name or identification of the Contractor personnel to be assigned, the Contractor's estimated 
work hours required to accomplish the purpose, objective or goals, the Contractor's billing rates per work hour, and the Contractor's 
estimated total cost of the Work Authorization. 

e. All Work Authorizations must be in writing prior to beginning work and signed by the Contractor and the State. 

f. The State has the right to require the Contractor to stop or suspend work on any Work Authorization pursuant to the “Stop Work” 
provision of the General Provisions. 

g. Personnel resources will not be expended (at a cost to the State) on task accomplishment in excess of estimated work hours required 
unless the procedure below is followed: 

1) If, in the performance of the work, the Contractor determines that a Work Authorization to be performed under this Contract 
cannot be accomplished within the estimated work hours, the Contractor will immediately notify the State in writing of the 
Contractor's estimate of the work hours which will be required to complete the Work Authorization in full.  Upon receipt of such 
notification, the State may: 

(a) Authorize the Contractor to expend the estimated additional work hours or service in excess of the original estimate 
necessary to accomplish the Work Authorization (such an authorization not unreasonably to be withheld), or 

(b) terminate the Work Authorization, or 

(c) alter the scope of the Work Authorization in order to define tasks that can be accomplished within the remaining estimated 
work hours. 

2) The State will notify the Contractor in writing of its election within seven (7) calendar days after receipt of the Contractor's 
notification.  If notice of the election is given to proceed, the Contractor may expend the estimated additional work hours or 
services.  The State agrees to reimburse the Contractor for such additional work hours. 

5 Invoicing and Payment for Services  

a. During the execution of each Milestone (as set forth in the Statement of Work) which involves the delivery to the State of identified 
Deliverables, the Contractor may submit periodically to the State invoices reflecting a pro-rata cost of the Milestones, determined on 
the basis of the lesser of either: 

1) The number of Deliverables provided to the State divided by the total number of Deliverables required to be delivered to the 
State, less a ten percent (10%) withhold, less any amounts previously invoiced; or 

2) The number of work-hours expended by the Contractor in the performance of the task divided by the number of work hours 
scheduled for the task, less a ten percent (10%) withhold, less any amounts previously invoiced; provided that the Statement of 
Work may specify a withhold of more than ten percent (10%). 

b. For those Milestones which do not involve delivery to the State of identified Deliverables, but which are of a continuing nature, the 
Contractor may submit invoices reflecting a pro-rata cost of the Milestone, less a ten percent (10%) withhold, less any amount 
previously invoiced.  Actual progress payment amounts for such Milestones must be based on at least equivalent services rendered, 
and to the extent practicable, will be keyed to clearly identifiable stages of progress as reflected in written reports submitted with the 
invoices. 

c. Upon completion of a Milestone in accordance with the acceptance criteria set forth herein, the full charge for such Milestone, less 
amounts previously invoiced to the State, may be submitted for payment.  Nothing herein will be construed to waive or contradict any 
requirement of California Public Contract Code Section 12112 or any similar or successor provision. 

d. In the event that work not specified in the Statement of Work is performed with the State’s written consent, invoices for services as 
reflected on Work Authorizations will be submitted to the State for payment.  In no event shall the total amount paid for such work 
exceed ten percent (10%) of the value of personal services anticipated by this Contract. 

e. Invoices prepared in accordance with this provision will not be submitted more frequently than monthly to the State. 
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f. In the aggregate, invoices reflecting progress payments will not exceed ninety percent (90%) of the ceiling amount of the Contract, 
with the balance to be invoiced upon completion of the Contract, in accordance with the acceptance criteria set forth herein. 

g. In the event of a conflict between the terms of this Section 5 and those of the Section of this Contract entitled “Acceptance of 
Software,” the latter will govern. 

 
6 Contractor Evaluation 
 

In accordance with the California Government Code, Contractor performance evaluation will be completed within the guidelines of the State 
Contracting Manual, Section 9.08.  The State contracting agency, upon Contract completion, will complete and forward the Contractor 
evaluation to the Department of General Services. 
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EXHIBIT A 
 

WORK AUTHORIZATION 
 

SAMPLE 
 

TITLE:  70/752 Output Formatter 
 
Task Summary: 
 
Develop program to format and print simulated 70/752 displays using a sequential data set as input. 
 
Schedule Dates: 
 
 Start Date:  April 1, 2000 
 Completion Date:  April 30, 2000 
 
Estimated Labor-Hours Labor-Hour Rate Estimated Total Cost
 
 100 $90.00 $9,000.00 
 
Contractor Personnel 
 to Be Assigned   Job Classification/Skill Level
 
 Jane Doe Staff Programmer Analyst 
 
Completion Criteria: 
 
Acceptance of program by the State. 
 
This task will be performed in accordance with this Work Authorization and the provisions of Contract No. ______________. 
 
 
Approval 
 
 
 
_________________________________  ___________________________________ 
Contract Project Manager  State Project Manager 
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